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[CS&M Ref.: 2043-935]

Dear Mr. Homme:

Pursuant to 49 U.S.C. § 11303(a), I enclose here-
with on behalf of The Atchison, Topeka and Santa Fe Railway
Company, for filing and recordation, counterparts of the i
following: !

(a) Conditional Sale Agreement--2 dated as of
July 1, 1979, among Westinghouse Credit Corporation,
Railway Marketing Corporation -and Pullman Incorporated !
{Pullman Standard Division); and K , ‘

(b) Agreement and Assignment--2 dated as of
July 1, 1979, among Pullman Incorporated (Pullman
Standard Division), Railway Marketing Corporation and
La Salle National Bank.

The addresses of theapgrtles to the aforemﬁmtloned

bon Q@\w \"j




agreements are~igj”

;Vend®e~Lesszﬁ

it Westingh¢u$e Credlt Cmrporatlon
3 Gateway Center =
Plttsburgh, Pannaylvanla 15222

Vendor

Railway Marketlng Corporation
450 Park Avenue

~Buildérﬁvéndﬂr‘

Pullman Incorporated y
‘ (Pullman Standard Division)
200 South Michigan Avenue
QChlcago, Illlnmls 606&4

Agentéveudof~hssignee

La‘Balléwﬂétianal Bank
135 South LaSalle Street
Chicago;‘Tllinois 60690

‘ The equipment covered by the aforementmoned agree-
ments conslsts of the following,‘

100 4 750 cu. ft. 1Um~ton steel covered hopper
@ars, AAR Mechanical Designation LO, bearing identify-
ing numbers AWSF 315900 - ATSF 315999, both 1nclus1ve.

‘ o Enclosed is. our check for $50 for the required

. recordation fee. Please accept for recordation .one counter-
gpart of each of the enclosed agreements, stamp the remaining

‘j!cmunterparts w1th your recardatlnn number and return them
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to. th& dellver1ng messenger along w1th your fee rec91pt
addressed to. the undersmgned.

o

Very truly your

~ John B. Harlow, |
As Agent for Atchison,. Topeka
and Santa Fe Railway Company
‘H; G.-Homme, Jri, . ‘
Secretary,»

Interstate Commerce Commlsslon,
Washlngtcn, D. C. 20423 ’

Encls.. e
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CONDITIONAL SALE AGREEMENT-2

Dated as of July 1, 1979

among

RATILWAY MARKETING CORPCRATION,

PULLMAN INCORPORATED
{Pullman Standard Division)

and

WESTINGHOUSE CREDIT CORPORATION

9-7/8% Conditional Sale Indebtedness due 1994
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CONDITIONAL SALE AGREEMENT-2 dated as of

.July 1, 1979, among RAILWAY MARKETING CORPO-
RATION, a Delaware corporation ("Vendor" .

or "RMC" as more particularly set forth in
Article 1 hereof}, PULLMAN INCORPORATED (Pullman
Standard Division), a Delaware corporation
("Builder"), and WESTINGHOUSE CREDIT CORPORA—
TION ("Vendee") :

The Builder agrees. to construct, sell and deliver
to RMC the railroad equipment described in Annex B hereto
. ("Eguipment") and RMC agrees to purchase the Equipment -
from the Builder and conditionally sell the Equxpment to thev
Vendee. . _

The Vendee is entering into a Lease of Railroad .
Equipment dated as of the date hereof with THE ATCHISON,
TOPEKA AND SANTA FE RAILWAY COMPANY ("Lessee") in substan-
~tially the form annexed hereto as Annex C ("Lease"), pursuant
to which the Lessee will lease from the Vendee all the units
of Equipment so purchased from RMC, or such lesser number of
units as are delivered and accepted by the Vendee hereunder. .

LA SALLE NATIONAL BANK ("A531gnee" or ”Vendor") is-
actlng as agent for certain investors ("Investors") pursuant
to the Participation Agreement dated as of the date hereof:
(“Part1¢1pat10n Agreement"), among the Assignee, the Lessee,

-the Vendee and the Investors.

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth, .
the parties heretc do hereby agree as follows:

"ARTICLE 1. Assignment; Definitions. The parties -
hereto contemplate that the Vendee will furnish that portion
-of the Vendee Purchase Price (as hereinafter defined) for the
Equipment as is required under subparagraph (a) of the third
paragraph of Article 4 hereof and that an amount equal to the
 balance of such Vendee Purchase Price shall be paid to RMC by
the Assignee pursuant to an Agreement and Assignment-2 dated

as of the date hereof among RMC, the Builder and the Assignee,
as agent ("Assignment"). The parties hereto further contem- .
plate that RMC shall pay to the Builder the RMC Purchase
Price (as hereinafter defined) pursuant to the terms of
Article 4 hereof.
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. The term “Vendor", whenever used in this Agreement,
means, before any assignment of its rights hereunder, RMC,
and, after any such assignment, both any assignee or
_assignees for the time being of such particular assigned
rights as regards such rights, and also any assignor as
regards any rights hereunder that are retained or excluded.
from any assignment. The term "Builder", whenever used in
this Agreement, means, both before and after any such assign-
ment, the party hereto which has manufactured the Equipment .
_ and any successor or successors for the time being to 1ts
. manufacturlng properties and bu51ness.

In case of such a551gnment, ‘the. Vendee w1ll a551gn
to the Vendor, as security for the payment and performance
~of-all the Vendee's obligations hereunder, certain of -the
rights, .title, and interest of the Vendee in and to the
Lease, pursuant to an Assignment of Lease and Agreement dated
--as of the date hereof in the form of Annex D hereto ("Lease
Assignment"), and the Lessee shall consent thereto pursuant
‘to the Consent and Agreement in the form attached to .
Annex D ("Consent"). )

ARTICLE 2. Constructlon and Sale. Pursuant to
thls Agreement, the Builder shall construct the Equlpment
at its plant described in Annex B hereto, and will sell and"
deliver to RMC, RMC will purchase from the Builder and accept
delivery of and pay for (as hereinafter provided) and sell
and deliver to the Vendee, and the Vendee will purchase from
RMC and accept delivery of and pay for, the Equipment, each
unit of which shall be constructed in accordance with. the
specifications referred to in Annex B hereto and in accor-
dance with such modifications thereof as may be agreed upon
in writing between the Builder, the Vendee and the Lessee
(which specifications and modifications, if any, are here-:
inafter called "Specifications"). The design, quality
and component parts of each unit of the Equipment shall
conform, .on the date of completion of manufacture thereof,
to all Department of Trarsportation and Interstate Commerce
"Commission requirements and specifications and to all stan-
dards, if any, recommended by the Association of American

" Railroads reasonably interpreted as then being applicable

‘to each such unit of Equipment, and each such unlt w111 be
new rallroad equipment, : :

_ ‘ARTICLE 3. 1Inspection and Delivery, The Builder
will deliver to RMC, and RMC will deliver to the Vendee, the
units of the Equipment at the place. or places specified in
- Annex B hereto (or if Annex B does not specify a place or
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places, at the place or places designated from time - to tlme
by the Vendee), freight and storage charges, if any, prepaid
and included in the RMC Purchase Price (as. hereinafter :- _
,defined),,in accordance with the delivery schedule set forth .
.in Annex B hereto; provided, however, that no delivery of any
unit of the Equipment to RMC or to the Vendee shall be made
until this Agreement and the Lease have been filed pursuant
‘to 49 U.S.C. § 11303; and provided, further, that the. Builder
and RMC shall not be obligated to deliver any unit of
Equipment hereunder (i) subsequent to the commencement of .
‘any proceedlngs specified in clause (c) or (d) of Article 15
hereof or the occurrence of any event of’ default {as. descrlbed
in Article 15 hereof), or event which, with the lapse of
time and/or demand, could constitute such an event of..
default or (ii) unless the Builder and RMC shall have been
notified by the Ass1gnee that the conditions contained.in
_Paragraph 6 of the Participation Agreement have been met and
the Builder and RMC shall have been notified by the Vendee
that the conditions contained in Paragraph 7 of the Partici-
pation Agreement have been met or waived. . The Builder and
RMC agree not to deliver any unit of Equipment hereunder
following receipt of written notice from the Vendee or the
Assignee (a) of the commencement of any such proceedlngs or.
- the occurrence of any such event, as aforesaid, or (b) that
any’ of the conditions contained in Paragraph 6 or 7 of the
Participation Agreement. have not beén met or waived. - The
parties hereto further agree that although all the Equipment
need .not be delivered by the Builder on the same date, any
unit delivered by the Builder and RMC will be accepted.
simultaneously by the Vendee and RMC. ' ;

Any Equipment not delivered at the time of receipt
by the Builder or RMC of the notice specified in the second
sentence of the first paragraph of this Article 3 and any
Equipment not delivered and accepted hereunder on or prior
to December 31, 1979, shall be excluded from this Agreement,
and RMC and the Vendee shall be relieved of their respective-
obligations hereunder to purchase and pay for such Equipment.-
If any Equipment shall be excluded herefrom pursuant to the
immediately preceding sentence, the parties hereto shall exe-
cute an agreement supplemental hereto limiting this Agreement
to the Equ1pment not so excluded herefrom. Any Equipment so
excluded or excluded pursuant to Article 4 hereof shall be
purchased by RMC from the Builder pursuant to the terms of
the purchase order from RMC to the Builder relating to the
Equ1pment ("Purchase Order") v

, _ ‘The respectlve obligations of the Bullder -and RMC
as to the time of delivery set forth in Annex B is subject,
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however, to delays resulting from causes beyond the Builder's
" reasonable control, including but not limited to acts of God,
acts of government such as embargoes, priorities and alloca-
‘tions, war or war conditions, riot or civil commotion, .sabo-
tage, strikes, differences with workmen, accidents, fire,
flood, exp1051on, damage to plant, equipment or fac111t1es,
.delays in receiving necessary materials or delays of carrlers
- or subcontractors. A :

_ Dur ing construction, the. Equlpment shall be subject
,ﬂto 1nspect10n and approval by the authorized inspectors: -for
- RMC and the Vendee ({(who may be employees of the Lessee), and
the Builder shall grant to such authorized inspectors reason-
‘able access to its plant. The Builder agrees to inspect
‘the materials used in the construction of the Equlpment in
‘accordance with the standard quality control practices of the
Builder. Upon completion of each unit or a number of units
of .the Equipment, such unit or units shall be presented to
an inspector for RMC and the Vendee for inspection at the
.place specified for delivery of such unit or units, and if
- each such unit conforms to the Specifications, requirements
and standards applicable thereto, such inspector shall, pro-
vided that such unit or units of Equipment are not excluded
from this Agreement pursuant to Article 4 hereof, execute .
and deliver to the Builder a certificate of acceptance {the
"Certificate of Acceptance"), stating that such unit or =
units have been inspected and accepted on behalf of RMC and
‘the Vendee and are marked in accordance with Article 9 .
hereof; provxded however, that the Builder shall not thereby
‘be . relleved of 1ts warranty referred to in Article 13 hereof.
. RMC. and the Vendee heéreby appoint the Lessee (and any:
employee thereof designated by the Lessee} their agent for
inspection. and acceptance of the Equipment pursuant to this

~ Article 3.

-On delivery to and acceptance by RMC and the Vendee
of each such unit hereunder at the place specified for deliv-
ery, the Builder and RMC shall have no further responsibility.
for, nor bear any risk of, any damage to or the destruction
or loss of such unit; provided, however, that delivery to _
and acceptance by either RMC or the Vendee shall not thereby

‘relieve the Builder of its warranty referred to in Article-13
hereof.. -

‘ Notw1thstand1ng the fore901ng or any other prov1—
sion of this Agreement to the contrary, the delivery to and
acceptance by or on behalf of RMC and the Vendee of any unit.
of Equipment excluded from this Agreement pursuant to the
first paragraph of Article 4 hereof shall be 1neffect1ve,_
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ab initio, to create in or transfer to RMC or the Vendee any
‘legal or beneficial right or interest in such unit or (except
as provided in the first paragraph of Article 4 hereof) to
impose on RMC or the Vendee any liability, obligation or
respon51b111ty with respect thereto.

o ARTICLE 4. Purchase Prlce and Payment. The base
- prlce or prices per unit of the Equipment to be paid by the
- Vendee to RMC -are set forth in Annex B hereto. Such base
price or prices are subject to such increase or decrease as
may be agreed to in writing by RMC, the Vendee and the Lessee.
‘The. term "Vendee Purchase Price" as used herein shall mean
the base price or prlces as so increased or decreased as set
forth in RMC"s invoice or invoices delivered to the. Vendee
and, if the Vendee Purchase Price is other than the base.
price-or prices set forth in Annex B, the invoice or invoices
shall be accompanied by, or have endorsed thereon, the agree-
ment or approval of the Lessee and the Vendee (such invoice
~or invoices belng hereinafter called "RMC's Invoice"). The
base price or prices per unit of the Equipment to be pald by -
~ RMC to the Builder are as set forth in the Purchase Order.
‘Such base price or prices are subject to such increase or.
decrease as may be agreed to by the Builder and RMC. -The term
- "RMC Purchase Price" as used herein shall mean the base price
or prices as so increased or decreased as set forth in the.
Builder's invoice or invoices delivered to RMC and, if the
RMC Purchase Price is other than the base prlce or prlces set
forth in the Purchase Order, the Builder's invoice or invoices
shall. be accompanied by, or have endorsed thereon, the. agree~
ment or’ approval of RMC (such invoice or invoices being-
hereinafter called "Builder's Invoice"). If on any Closing
Date (as hereinafter defined in this Article) the aggregate
Vendee -Purchase Price of Equipment for which settlement has
theretofore been and is then being made under this Agreement
would, but for the provisions of this sentence, exceed the
Maximum Vendee Purc¢hase Price specified in Item 4 of Annex A
hereto (or such higher amount as the Vendee and the Lessee
may agree to prior to delivery of any unit or units of '
Equipment that, but for such agreement, would be excluded
from this Agreement}, the Builder, RMC (and any assignee of
RMC) and the Vendee will enter into an agreement excluding
from this Agreéement such unit or units of Equipment then
proposed: to be settled for and specified by the Vendee, .
" as will, after giving effect to such exclusion, reduce such
‘aggregate Vendee Purchase Price under this Agreement to not
more .than the Maximum Vendee Purchase Price specified in Item
4 of Annex A hereto (or such higher amount as aforesaid), and:
the Vendee shall take such other steps, including the execu-
tion of instruments of transfer, as it may be reasonably -
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requested by RMC for the purpose of acknowledging and per—

- fecting the interest of RMC in any unit of Equipment so
excluded from this Agreement, and the Vendee and RMC- shall
have no further obligation or liability hereundér in respect
of units so excluded. ; '

' The Equlpment shall be settled for in such number .
of groups of units of the Equ1pment delivered to and accepted
by each of RMC and the Vendee as is provided in Item 2 of
Annex A hereto (each such group’being hereinafter called a -
“Group"). The term "Closing Date"™ with respect to the . Group
shall mean such date (not earlier than July 15, 1979, and not
later than December 31, 1979, such later date being herein,
called the "Cut-~Off Date"), occurring not more than five
business days following presentation by the Builder to RMC of
the Builder's Inv01ce, and by RMC - to the Vendee of RMC's"
Invoice (with copies to the Lessee) and by the Builder to the
Vendee of the Certificate or Certificates of Acceptance for
the Equlpment and written notice thereof by the Builder to
the Lessee, as shall be fixed by the Builder by written
notice delivered to RMC, the Vendee and the Assignee at least
four business days prior to the Closing Date designated, -
therein, The term "business day" as used herein means: any

- calendar day, excluding Saturdays, Sundays and any other day
on which banking institutions in New York, New York, Pitts-
burgh, Pennsylvania, or Chicago, Illinois, are authorized or
obligated to remain closed. . : o

The Vendee hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby agrees
to pay in immediately available funds to the Vendor at such
place as the Vendor may designate, the Vendee Purchase Price
of the Equlpment, as follows:

(a) on the Closing Date with respect to each Group
{i) an amount egqual to 31.86347% of the aggregate Vendee
Purchase Price of such Group plus (ii) the amount, if .
any, by which (x) 68.13653% of the Vendee Purchase Price
of such group, as set forth in RMC's Invoice therefor:
{said invoiced prlces belng herein called the "Invoiced
Vendee Purchase Prices" ), exceeds (y) the Maximum CSA
Indebtedness specified in Item 5 of Annex Ay and -

(b) in 179 monthly 1nsta11ments, as herelnafter‘]_ﬁ”
provided, an amount equal to the aggregate Vendee

- Purchase Price of such Group, less the aggregate amount
paid or payable with respect thereto pursuant to sub-
paragraph (a) of this paragraph. :
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RMC hereby acknowledges itself to be indebted to the Builder
in the amount of, and hereby agrees to pay in full in immedi-
ately available funds to the Builder, on or before the
-Closing Date with respect to each Group, at such place.as the
Builder may designate, the RMC Purchase Price; gr0v1ded,
however, that RMC shall have no obligation hereunder to.
accept delivery of and to pay for the Equipment unless 1t
shall have received on such C1051ng Date payments from the
Vendee and the Assignee in an aggregate amount equal to. the
Vendee Purchase Price of such Group, and the Builder, RMC
{and any assignee of RMC) and the Vendee will enter into

an agreement excluding from this Agreement such Unit or .
Units of Equipment in respect of which such payments shall
‘'not have been received, and the Vendee shall take such. other
.steps, ‘including the execution of instruments of transfer;
as.it may be reasonably requested by RMC for the purpasesbf
acknowledging and perfecting the interest of RMC in any Unit
of Equipment so excluded from this Agreement, and the Vendee
and . RMC shall have no further obligation or liability under
thlS Agreement in respect of Unlts so excluded. _

The portion of the Vendee Purchase Price payable
pursuant to subparagraph (b) of the preceding paragraph
- (herein called "CSA Indebtedness") shall be payable monthly_

- on the day corresponding to the Repayment Date (as defined

in the Participation Agreement) in each of the 179 consecu-
tive months following the Repayment Date (each such date

- being hereinafter called a "Payment Date"). The unpaid
balance of the CSA Indebtedness payable in installments on
each Payment Date shall bear interest from the Closing Date
in respect of which such CSA Indebtedness was incurred at
the rate of 9-7/8% per annum. Such interest shall be
~payable to the extent accrued on the Repayment Date and on
each Payment Date thereafter, The installments of principal
and interest payable on each Payment Date shall be calculated
- 80 that the amount and allocation of principal and interest

. payable on each Payment Date shall be substantially in
proportion to the amount and allocation of principal and
interest on such Payment Date set forth in Schedule I
hereto, -and the aggregate of such installments of principal
will completely amortize the CSA Indebtedness. The Vendee
will furnish or cause to be furnished to the Vendor and the
Lessee promptly after the Repayment Date a schedule, in such
number of counterparts as shall be requested by the Vendor, - -
showing the respective amounts of pr1nc1pal and 1nterest
payable on each Payment Date.



_ : Interest under this Agreement shall be determlned
on, the basis of a 360-day year of twelve 30-day months -except
‘that interest payable on the Repayment Date shall be computed
on an’ actual elapsed, 365-day year, basis.

B The Vendee will pay, to the extent legally enforce—
- able, interest upon all amounts remaining unpaid after the -
- same shall have become due and payable pursuant to the terms
hereof at the rate of 10-7/8% per annum. : o .

All payments prov1ded for ‘in thls Agreement
shall be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for ‘
the payment of public and private debts. Except as provided
in Article 7 ‘hereof, the Vendee shall not have the pr1v1lege
of prepaying any portlon of the CSA Indebtedness prlor to. the
‘ date it becomes due. , S
' Notw1thstand1ng any other prov151on of thlS Agree—‘
-ment (including, but not limited to, any provision of Arti- .
cles 15 and 16 hereof) subject to but not limiting the effect'
of Article 21 hereof, the liability of the Vendee or .any -~
~assignee of the Vendee for all payments to be made by it
under and pursuant to this Agreement or the performance of
its obllgatlons hereunder excluding only the obligations set
forth in the proviso to the third paragraph of Article 12
hereof and the payments to be made pursuant to subparagraph
(a) of the third paragraph of this Article, shall not exceed .
an amount equal to, and shall be payable only out of, the
"income and proceeds from the Equipment”. As used herein
the term "income and proceeds from the Equipment"” shall mean
(i) if one of the events of default specified in Article 15
hereof shall have occurred and while it shall be continuing,
so much of the following amounts as are indefeasibly received
by the Vendee or any assignee of the Vendee at any time after
any. such event and during the continuance thereof: (a) all
amounts of rental and amounts in respect of Casualty Occur-
rences (as defined in Article 7 hereof) paid for or with
respect to the Equipment pursuant to the Lease and any and
all other payments received under § 10 or any other provi-
sion of the Lease and (b) any and all payments or proceeds
received for or with respect to the Equipment as the result.
of the sale, lease or other disposition thereof, and (ii) at
‘any other time only that portion of the amounts referred to
in the foregoing clauses (a) and (b) as are indefeasibly
. received by the Vendee or any assignee of the Vendee and
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as shall equal the portlon of the CSA Indebtedness (1nclud~ﬂ
ing- prepayments thereof required in respect of Casualty
Occurrences} and/or interest thereon due and payable on the.
date such amounts were required to be paid pursuant to. the
Lease or as ‘shall equal any other payments then due and .
payable under this Agreement; it being understood that
"income and proceeds from the Equ1pment“ shall in no event
.include (A) amounts referred to in the fore901ng clauses (a)
and (b) received by the Vendee or any assignee of the Vendee
prior to the existence of such an event of default which -
" exceeded the amounts required to discharge that portion of
thé CSA Indebtedness (including prepayments thereof required.
in respect of Casualty Occurrences) and/or interest thereon
due and payable on the date on which amounts with respect
‘thereto received by the Vendee or any assignee of the Vendee
were required to be paid to it pursuant to the Lease or. which
exceeded any other payments due and payable under this Agree-
ment at the time such amounts were payable under the Lease
or. (B) amounts excluded from the definition of Payments;
.contained in Paragraph 1 of the Lease A551gnment Notw1th-
.standlng anythlng to the contrary contained in Article 15 .
or 16 hereof, in the event the Vendor shall obtain a judgment
against the Vendee for an amount in excess of the amounts
'payable by the Vendee ‘pursuant to the limitations set forth
in this paragraph, it will limit its execution of such
judgment to amounts payable pursuant to the limitations, set
forth in. this paragraph. Nothing contained herein’ llmltlng
the liability of the Vendee shall derogate from the rlght of -
the Vendor to proceed against the Equipment or the Vendee's
~ interest in the Lease for the full unpaid Vendee Purchase
~Price of the Equipment and interest therecn and all other
'payments and obllgatlons hereunder.

ARTICLE 5. Securlty Interest in the Eguipment.
The Vendor shall and hereby does retain a security interest.
‘in the Equipment until the Vendee shall have made all its
: payments under this Agreement and shall have kept and per-
formed all its agreements herein contained, notwithstanding .
any provision of this Agreement limiting the liability of the
Vendee and notwithstanding the delivery of the Equipment to
and the possession and use thereof by the Vendee and the
Lessee as provided in this Agreement and the Lease,

Except as otherwise specifically provided inAt
Article 7 hereof, when and only when the Vendor shall have
been paid the full indebtedness in respect of the Vendee
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.Purchase Price of the Equipment, together with interest and
all other payments as herein provided, absolute right to the
possession of, title to.and property in the Equipment shall

" pass to and vest in the Vendee without further transfer or
action on the part of the Vendor. However, the Vendor, if so
requested by the Vendee at that time, will (a) execute a bill
or bills of sale for the Equipment releasing its interests
therein to the Vendee or upon its order, free of all liens,
interests and encumbrances created or retained hereby and
deliver such bill or bills of sale to the Vendee at its.

- addréss referred to in Article 20 hereof, (b) execute

and deliver at the same place, for filing, recording or
dep051t1ng in all necessary public offices, such 1nstrument
or instruments in writing as may be necessary or approprlate
in order then to make clear upon the public records such
transfer and release and (c) pay to the Vendee any money
paid to the Vendor. pursuant to Article 7 hereof and not
theretofore applied as therein provided. The Vendee hereby
waives and releases any and all rights, existing or that may
be acquired, in or to the payment of any penalty, forfelt .
or damages for failurée to execute and deliver such bill or
bills of sale or instrument or instruments or to file such
certlilcate within a reasonable time after written demand
by the Vendee.,

ARTICLE 6. Taxes. Whether or not any of the
transactions contemplated hereby are consummated, the Vendee
agrees to pay, and to indemnify and hold the Vendor harmless
from, all taxes, assessments, fees and charges of any nature
whatsoever, together with any penalties, fines, additions to
tax or interest thereon, howsoever imposed, whether levied or
imposed upon the Vendee, the Vendor, the Lessee, the Eguip-
ment or otherwise, by any Federal, state or local government
or governmental subdivision in the United States or by any
foreign country or subdivision thereof, upon or with respect
to: any unit of the Equipment or any part thereof; the
purchase, ownership, delivery, leasing, possession, use,
operation, transfer of title, return or other disposition
thereof; the rentals, receipts or earnings arising therefrom,'
or this Agreement, the Assignment, the Lease, the Lease
Assignment, the Participation Agreement, any payment made
pursuant to any such agreement, or the property, the income
or other proceeds received with respect to the Equipment (all
such taxes, assessments, fees, charges, penalties, fines,
additions to tax and interest imposed as aforesaid being
hereinafter called "Taxes"); excluding, however: (i) Taxes
of the United States or of any state or political subdivision
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thereof and (if and to the extent that any person indemnified
hereunder is entitled to a credit therefor against its United
States Federal income taxes) of any foreign country or :
subdivision thereof, imposed on or measured solely by the net
income or excess profits of the Vendor or. taxes computed as a
percentage of income tax liability, other than Taxes arising
out of or imposed in respect of the receipt of indemnification
payments pursuant to this Agreement, provided that such Taxes
of any foreign country or subdivision thereof incurred . as a
'result of the indemnified party being taxed by such foreign
country or jurisdiction on its worldwide income without: '
regard to the transactions contemplated by this Agreement
shall be excluded whether or not the indemnified party is. ‘
-entitled to a credit against its United States Federal income
taxes; and {ii) any Taxes imposed on or measured by any fees or
compensatlon received by the Vendor; provided, however, that
the Vendee shall not be required to pay any Taxes durlng the’
period- it or the Lessee may be contesting the same in the _
manner provided in the next succeeding paragraph or the Lease,
as the case may be. :

: If claim is made against the Vendor for any Taxes
1ndemn1f1ed against under this Article 6, the Vendor . shall
promptly notlfy the Vendee. If reasonably requested by .
the Vendee in writing, the vendor shall, upon receipt of any
indemnity satisfactory to it for all costs, expenses, -losses,
legal and accountants' fees and disbursements, penalties,
fines, additions to tax and interest, and at the expense of
the Vendee, contest in good faith the validity, applicability
or amount of such Taxes by (a) resisting payment thereof if
possible, (b) not paying the same except under protest, if
protest is necessary and proper, and (c) if payment is made, "
" using. reasonable efforts to obtain a refund thereof in
appropriate administrative or judicial proceedings, or both.
The Vendee may also contest, at its own expense, the valldlty,
applicability or amount of such Taxes in the name of the
Vendor; provided that no proceeding or actions relating to
" such ‘contest shall be commenced (nor shall any pleadlng,
motion, brief or other paper be submitted or filed in the -
name of the Vendor in any such proceeding or action) without
the prior written consent of the Vendor. If the Vendor”‘
shall obtain a refund of all or any part of such Taxes.
previously reimbursed by the Vendee in connection with any ,
such contest or an amount representing interest thereon, the
Vendor shall pay the Vendee the amount of such refund or
interest net Of expenses; provided, however, that no event
of default set forth in Article 15 hereof and no event which
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'with notice:or lapse of time or both would constitute'such
an event of default shall have occdrred and be continuing;

-In case any report or return-is required to be

made with respect to any obligation of the Vendee under this

- Article 6, the Vendee shall either make such report or.
return in such manner as will show the interest of the:
Vendor in the Equipment or shall promptly notify the Vendor
of such requirement and shall make such report or return in
such manner as shall be satisfactory to the Vendor. All
costs and expenses (including legal and accountants' fees)
~of preparing any such return or report shall be borne. by the .
Vendee.’

. All of the obllgatlons of the Vendee ‘under th1s
Artlcle 6 shall survive and continue, notw1thstandlng pay-
ment in full of all amounts due under this Agreement, but
only with respect to perlods 1nc1uded in the term of this
Agreement. :

ARTICLE 7. Maintenance; Casualty Occurrences. The

Vendee. shall, at its own cost and expense, maintain and keep
each unit of the Equipment in good operating order, repair
~and condition, ordinary wear and tear excepted, and eligible
for railroad interchange in accordance with the interchange
rules of the Association of Amerlcan Rallroads or other
applicable regulatory body. o

In the event that any unit of the Equipment shall
be or become worn out, lost, stolen, destroyed, irreparably.
damaged or rendered unfit for use from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise
resulting in loss of possession by the Lessee for a period -
of 90 consecutive days, except requisition for use by the
United States Government for a period not in excess of the
then remaining term of the Lease (each such occurrence being
herein called a "Casualty Occurrence"), the Vendee shall,
promptly after it shall have determined that such unit has
suffered a Casualty Occurrence, cause the Vendor to be-fully
informed in regard thereto. On the next succeeding Payment
Date (or, in the event such Payment Date will occur within '
15 days after such notification, on the following Payment ,
Date) (such date being hereinafter called a "Casualty Payment
‘Date") the Vendee shall pay to the Vendor a sum equal to the
Casualty Value (as hereinafter defined in this Article) of
such unit suffering a Casualty Occurrence as of the date on
which such payment .is made (regardless of the date on which

12
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‘the determination that the unit has suffered a Casualty
Occurrence is made) and shall file, or cause to be filed, .
with the Vendor a certificate setting forth the Casualty
Value of such unit. Any money paid to the Vendor pursuant
to this paragraph shall be applied (after the payment of the
interest and pr1n01pal due on such date) to prepay w1thout
penalty or premium, ratably in accordance with the unpaid
balance of each installment, the CSA Indebtedness, and the
Vendee will promptly furnish or cause to be furnished to the
Vendor and the Lessee a revised schedule of payments of .
principal and interest thereafter to be made, in such number
of counterparts as the Vendor may request. In the event of
the requisition for use by the United States Government of
any unit of the Equipment for a period not in excess of the
then remaining term of the Lease, all the Vendee's obliga-
tions hereunder with respect to such unit shall continue to
the same extent as if such requisition had not occurred

' Upon payment by the Vendee to the Vendor of the
 Casualty Value of any unit of the Equipment having suffered
a Casualty Occurrence, absolute right to the possession of,
title to and property in such unit shall pass to and vest in
the Vendee, without further transfer or action on the part
of the Vendor, except that the Vendor, if requested by the
Vendee, will execute and deliver to the Vendee, at the. -

. expense of the Vendee, an appropriate instrument confirming
such passage to the Vendee of all the Vendor's right, title
-and interest, and the release of the Vendor's security inter-
est, in such unit, in recordable form, in order that the
Vendee may make clear upon the publlc records the title. of
the Vendee to such unit. _ :

: The Casualty Value of each unit of the Equ1pment
suffering a Casualty Occurrence shall be deemed to be that
portion of -the Vendee Purchase Price thereof remaining
unpaid on the date as of the Casualty Payment Date (taking
.into account payments of principal and interest paid on:such
date but without giving effect to any prepayment or prepay-

. ments theretofore made under this Article with respect to any
other unit), plus interest accrued thereon but unpaid as of
such date. For the purpose of this paragraph, each payment
of the Vendee Purchase Price in respect of Equipment made

- pursuant to Article 4 hereof shall be deemed to be a payment
‘on each unit of the Equipment in like proportion as the’
Vendee Purchase Price of such unit bears to the aggregate
Vendee Purchase Price of the Equipment.

If the Vendor shall receive any 1nsurance proceeds
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‘or condemnation payments in respect of such units suffering
a Casualty Occurrence, the Vendor shall, subject to the .
Vendor having received payment of the Casualty Value- here-
under, pay such insurance proceeds or condemnation payments
to the Vendee. All insurance proceeds or condemnation pay-
ments received by the Vendor in respect of any unit or units
of Equipment not suffering a Casualty Occurrence shall be
paid to the Vendee upon proof satisfactory to the Vendor
that any damage to such unit in respect of which such pro—
ceeds were paid has been fully repaired. ,

_ ARTICLE 8. Reports and Inspections. On or before’
 Apr1l 1 in each year, commencing with the year 1980, the
Vendee shall cause to be furnished to the Vendor an accurate
statement to the effect set forth in § 8 of the Lease.

ARTICLE 9. Marklng of Equ19ment. The Vendee will
cause each unit of the Equlpment to be kept numbered with
- the road number of the Lessee as set forth in Annex B hereto,
or, in the case of Equipment not. there listed, such road '
" number as shall be set forth in any amendment or supplement
- hereto extending this Agreement to cover such Equipment, and
will keep and maintain, plainly, distinctly, permanently and
' conspicuously marked on each side of each unit, in letters
not less than one inch in height, the words "OWNERSHIP
SUBJECT TO A SECURITY AGREEMENT FILED WITH THE INTERSTATE
COMMERCE COMMISSION" or other appropriate words approved or
- designated by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required by
law in order to protect the Vendor's title to and interest in
the Equipment and its rights under this Agreement The Vendee
will not permit any such unit to be placed ‘in operation or
exercise any control or dominion over the same until such
markings shall have been made thereon and will replace or
©will cause to be replaced promptly any such markings which
may be removed, obliterated, defaced or destroyed. The
- Vendee will not permit the 1dent1fy1ng number of any unit
of the Equipment to be changed except in accordance with
a statement. of new number or numbers to be substituted
therefor, which statement previously shall have been filed
with the Vendor and filed, recorded and deposited by the
Vendee in all public offlces where this Agreement shall..
have . been filed, recorded and dep051ted

. Except as provided in the immediately’ precedlng
paragraph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the
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Equipment as a designation that might be interpreted-as:a
claim of ownership; provided, however, that the Equipment
may be lettered with the names or initials or other 1n51gn1a
customarlly used by the Lessee or 1ts atffiliates.

. ARTICLE: 10. Compliance with Laws and Rules. Dur—
1ng the term of this Agreement, the Vendee will comply, and
will cause évery lessee or user of the Equipment to comply,
in.all respects (including, without limitation, with respect
to the use, maintenance and operatlon of the Equipment) with
all laws of the jurisdictions in which its or such lessee's
or user's operations invelving the Equipment may extend, with
the interchange rules of the Association of American Railroads
and with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and:any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Equipment, to
the extent that such laws and rules affect the title, opera-
tion or use of the Equipment, and in the event that such laws
or rules require any alteration, replacement or modification
of or to any part of any unit of the Egquipment, the Vendee
;w1ll conform therewith at its own expense; provided, however,
that the Vendee or the Lessee may, in good faith, contest the
valldlty or application of any such law or rule in any reason-
‘able manner which does not, in the oplnlon of the Vendor,
adversely affect the property or rlghts of the Vendor under
this Agreement.. A T L

ARTICLE 11. - Possession and Use The Vendee, S0
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from and
after delivery of the Equipment by RMC to the Vendee, to the
possession of the Equipment and the use thereof, but only
upon and subject to all the terms and condltlons cf this
Agreement.

.The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as
.provided in the Lease, and the rights of the Lessee and its -
permitted assigns under the Lease .shall be subordinated. and
junior in rank. to the rights, and shall be subject to the
remedies, of the Vendor under this Agreement. The Lease
shall not be amended or terminated (except in accordance with
its terms) ‘without the prlor written consent of the Vendor.

ARTICLE 12. Prohlbltlon Agalnst Liens. The Vendee
w1ll pay or dlscharge any and all sums clalmed by any party
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from, ‘through or under the Vendee or its successors or-

assigns which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equlpment, or any
unit thereof, or the Vendee's interests in the Lease and the
payments to be made thereunder and will promptly discharge
any such lien, charge or security interest which arises, but
'shall not be required to pay or discharge any such claim so
long as the validity thereof shall be conteésted in good faith
and by appropriate legal or administrative proceedings in any.
reasonable manner and the nonpayment thereof does not, in .the
opinion of the Vendor, adversely affect the title or interests
of -.the Vendor in or to the Equipment or otherwise under. this

. Agreement or in and to the Lease and the payments to be. made

»thereunder. Any amounts paid by the Vendor in dlscharge of -
liens, charges or security interests upon the Equlpment shall
be secured by and under thlS Agreement , v

‘ _ Thls covenant w111 not be deemed’ breached by reason
'oi liens for taxes, assessments or governmental charges or
lev1es,‘1n each case not due and dellnquent,'or undetermined’
~or inchoate materialmen's, mechanics', workmen's, repairmen's
_ or other like liens arising in the ord1nary course of busi-

. ness and, in each case, not delinquent.

The fore901ng provisions of this Article 12 shall
be subject to the limitations set forth in the last paragraph
~0f Article 4 hereof and the provisions of Article 21 hereof;
provided, however, that the Vendee will pay or discharge any
and all taxes, claims, liens, charges or security interests
claimed by any party from, through or under the Vendee or
its successors or assigns, not arising out of the transac-
tions contemplated hereby (but including tax liens arising
out of the receipt of the rentals and other payments under
the Lease and any other proceeds from the Eguipment), which,
'if unpaid, might become a lien, charge or security interest
on or with respect to the Equipment, or any unit thereof, or
the Vendee's interest in the Lease and the payments to be
made thereunder, but the Vendee shall not be required to pay .
or discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal or .
administrative proceedings in any reasonable manner and the
nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the title to or interests of the Vendor in
or to the Equipment or otherwise under this Agreement or in
and to the Lease and the payments to be made thereunder. -

ARTICLE 13. Indemnities and Warranties. vThé B
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Vendee agrees to 1ndemn1fy, protect and hold harmless the
‘Vendor from and against all losses, damages, injuries, lia-
bilities, claims (including, without limitation, strict
liability in tort) and demands whatsoever, regardless of. the
cause. thereof, and expenses in connection therewith, includ-
ing but not limited to counsel fees and expenses, penalties
and interest, arising out of or as the result of the enterlng
into or the performance of this Agreement, the retention by
the Vendor of a security interest in the Equipment, the
ordering, acquisition, use, operation, condition, purchase,-
delivery, rejection, storage or return of any of the Equip-.
ment,'any accxdent, ‘in connection with the operatlon, use,
condition, posse351on, storage or return of any of the
Equipment resulting in damage to property or injury or. death
to any person during the period when a security interest
rema;ns in the Vendor. This covenant of indemnity shall.
continue in full force and effect notwithstanding the full
payment of the indebtedness in respect of the Vendee Purchase
Price of, and the release of the security interest 'in, the
Equipment, as provided in Article 5 hereof, or the termlna—
tion of this Agreement in any manner whatsoever. -

: o The Vendee will bear the responsibility for and.
risk of, and shall not be released from its obligations _
hereunder in the event of, any damage to or the destruction
or loss of any unit of or all the Equipment.

-~ . The Builder represents and warrants to RMC, the
Vendee and the Assignee that it is not entering into this
Agreement, or entering into any assignment of this Agreement, -
directly or indirectly, in connection with any arrangement
“or understanding in any way involving any employee benefit

"-plan‘(other than a governmental plan) with respect to which -

it or RMC, the Vendee, the Lessee or any Investor is a party
in interest, all within the meaning of the Employee Retlre—
ment Income Securlty Act of 1974, as amended.

4 The Builder represents and warrants to RMC,
the Vendee and the Assignee that, at the time of delivery
and acceptance of each unit of the Equipment under this
Agreement, RMC will have good and marketable title to such
unit, free and clear of all claims, liens, security interests

- . and other encumbrances of any nature except only the rlghts

of the Vendor under this Agreement and the rights of the _
Lessee under the Lease. -
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RMC represents and warrants that it is not enterlng
into this Agreement, or any other transaction contemplated
hereby, directly or 1nd1rect1y, in connection with any
arrangement or understanding in any way involving any employee
benefit plan or related trust (other than a governmental
plan) within the meanlng of the Employee Retirement Income
Securlty Act of 1974 ("ERISA").

: RMC represents and warrants to the Vendee and the
A551gnee that, (i) at the time of delivery and acceptance of
each unit of the Equipment under this Agreement, the Vendee
will have good and marketable title to such unlt, free and
clear of all claims,. liens, security interests and other
encumbrances of any nature except only the rights of the
Vendor under this Agreement and the rights of the Lessee
under the Lease, (ii) at the time of delivery to the Vendee
of any unit of Equipment, such unit will not have been .
used by any person sc as to preclude "the original use of
.such property" within the meaning of Sections 48(b)2 and
~167(c}(2) of the Internal Revenue Code of 1954, as amended,
from commencing with the Vendee and (iii) at the time of
delivery to the Vendee of any unit of Equipment, no depreci-
ation or other tax benefits will have been claimed by any
person w1th respect thereto.

.. The agreement of the parties relating to the
Builder's warranty of material and workmanship and the
agreement of the partles relating to patent 1ndemn1f1ca—
tion are set forth 1n Item 3 of Annex A hereto. :

"ARTICLE 14. Assignments. The Vendee agrees that
it will not transfer the rlght to possession of any unit of
the Equipment, or sell, assign or otherwise dispose of any
of its rights under thlS Agreement or the Lease without the
prior written consent of the Vendor unless such sale, assign-
.ment, transfer or dispostion is for all, but not less than
~all, its right, title and interest in and to the Egquipment
together with its rlghts under this Agreement and made
expressly subject in all respects to the rights and remedies
of the Vendor hereunder (including, without limitation,
rlghts and remedies against the Vendee and the Lessee) and
is to (a) a bank, trust company or insurance company whlch
is organized and doing business in the United States and.
has a combined capital and surplus of at least $100,000, 000;
(b) a financial corporation which (i) is organized and doing
- business in the United States, (ii) has a combined capital
and surplus of at least $75,000,000, and (iii) either has
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any securities listed on a national securities exchange or
any long-term indebtedness rated "A" (or the equlvalent)

- or better by Standard & Poor's Corporation or Moody's :
‘Investors Services, Inc. {or a comparable rating by any suc-
cessor to either of their businesses); or {(c) any corporation
which "is a member of the same "affiliated group" (as defined
in Section 1504 of the Internal Revenue Code of 1954, as
amended) as the Vendee (or the Corporation which holds all
the votlng securities of the Vendee) or as any bank, trust
company, insurance company or other financial corporation-

- covered by clause {a) or (b) above; provided, however,_that
such transferee corporation expressly assumes in wrltlng ,
all of the obligations of the Vendee hereunder and in the
event of a transfer to an authorized entity pursuant to
clause (c) hereof, the Vendee (or the corporation which
holds all the voting securities of the Vendee) or such-
‘bank, trust company, insurance company or other financial

' corporation guarantees the obligations of such transferee
corporation under the last paragraph of Article 12 hereof,
each in such manner as shall be satisfactory to the Vendor.

All or any of the rights, beneflts and advantages
of the Vendor under this Agreement, including the right to
receive the payments herein provided to be made by the - -
Vendee, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
~assignment shall subject any assignee to, or relieve the .

- Builder or RMC from, any of the obligations of the Builder

. to construct and deliver the Equ1pment to RMC or of RMC to
deliver the Equipment to the Vendee in accordance herewith
or to respond to- their respective warranties and indemnities
referred to in Article 13 hereof, or relieve the Vendee of
its obligations to RMC, or RMC of its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 hereof,
Annex ‘A hereto and this Article 14, or any other obligation
which, according to its terms or context, is intended to
survive an assignment.

- Upon any such assignment, either the assignor or
the assignee shall give written notice to the Vendee and the
Lessee, together with a counterpart or copy of such assign-
ment, stating the identity and post office address of the
assignee, and such assignee shall, by virtue of such assign-
ment, acquire all the assignor's right, title and interest
in and to the Equipment and this Agreement, or in and to.a
portion thereof, as the case may be, subject only to such
. resérvations as may be contained in such assignment. From .
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and after the receipt by the Vendee of the notification

of any such assignment, all payments thereafter to be made
by the Vendee under this Agreement shall, to the extent.

so assigned, be made to the assignee in such manner as it
may dlrectr

The Vendee recognizes that thlS Agreement will. be
a581gned to the Assignee as provided in the Assignment. The
‘Vendee expressly represents, for the purpose of assurance to
any person, firm or corporation considering the acquisition
of this Agreement or of all or any of the rights of the Vendor
hereunder, and for the purpose of inducing such acquisition,

- that. the rights of the Assignee to the entire unpaid indebted-
ness in respect of the Vendee Purchase Price of the Equip~-

- ‘'ment or such part thereof as may be assigned together with

interest thereon, as well as any other rights hereunder which
may be so assigned, shall not be subject to any defense, set-
off, counterclaim or recoupment whatsoever arising out of. any
' 'breach of any obligation of RMC or the Builder with respect
to the Equipment or. the manufacture, construction, delivery
or warranty thereof, or with respect to any indemnity herein
contained, nor subject to any defense, setoff, counterclaim
or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Vendee

or the Lessee by RMC or the Builder. Any and all such obli-.
gations, howsoever’ arising, shall be and remain enforceable
by the Vendee or the Lessee, as the case may be, against and.
only against RMC or the Builder, as the case may be.

"ARTICLE 15. pefaults. In ‘the event that any one
or more of the following events of default shall occur and
be continuing, to wit:

. {(a) the Vendee shall fail to pay in full any sum -
payable by the Vendee when payment thereof shall be due
. hereunder (irrespective of the provisions of Article 4
~or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue for 10 business days after the date -
such payment is due and payable; or

-(b) the Vendee (lrrespectlve of the provisions of.
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
_ Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof, fail
or refuse to comply with any other covenant, agreement,
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term or provision of this Agreement, or of any agreement
entered into concurrently herewith relating to the
financing of the Equipment, on its part to be kept and
performed or to make provision satisfactory to the
Vendor for such compllance, or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act (as now constituted or as hereafter
amended including any successor provision thereto), or .
under any other provision of Title 11 of the United
. States Code, shall be filed by or against the Lessee
and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
{but then only so long as such stay shall continue.in
force or such ineffectiveness shall continue), all the
~obligations of the Lessee under the Lease and the '
Consent shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
-order or decree, by a trustee or trustees appointed
(whether or not subject to ratification} in such pro- .
ceedings in such manner that such obligations shall have
the same status as obligations incurred by such trustee
‘or trustees, within 30 days after such appointment, if
any, or 60 days after such petition shall have been
filed, whichever shall be earlier, or by the trustee in
such proceedings in accordance with the prov151ons of
11 u.s.C. § 1168, or any successor provision, as the
same may hereafter be amended; or '

(d) any other proceeding shall be commenced by or
~against the Vendee or the Lessee for any relief which
includes, or might result in, any modification of. the
obligations of the Vendee hereunder or of the Lessee
under the Lease or the Consent under any bankruptcy or.
insolvency laws, or laws relating to the relief of '
debtors, readjustment of indebtedness, recorganizations,
arrangements, compositions or extensions {other than.a
law which does not permit any readjustment of such
‘obligations), and, unless such proceedings shall- have
been dismissed, nulllfled, stayed or otherwise rendered
 1neffect1ve (but then only so long as such stay shall
continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Vendee under this
Agreement or of the Lessee under the Lease and the
Consent shall not have been and shall not continue

to have been duly assumed in writing, by the trustee

in such proceedings in accordance with the provisions
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of 11 U.8.C. § 1168, or any successor provision, as the
same may hereafter be amended, or pursuant to a court

_ order or decree, by a trustee or trustees or receiver

- or receivers appointed  (whether or not subject to
ratification) for the Vendee or the Lessee or for their

respective property in connection with any such proceed- .

- ings in such manner that such obligations shall have the
- same status as obligations incurred by such trusteée or
trustees or receiver or receivers, within 30 days after
such appointment, if any, or 60 days after such proceed-
~ings shall have been commenced, whlchever shall be
earller, or

. (e) the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment; or

(£f) an Event of Default (as defined in the Lease)

"shall have occurred; provided, however, that any Event

of Default under clause (a), (b) or (c) of § 10 of

the Lease shall not be deemed to be an event of default
. hereunder if (1) there is no other event of default
under this Article 15 and (2) the Vendee has remedied -

the provisions in respect of which the Lessee is in
~default within the period specified in such clause of

§ 10 of the Lease; or

{g) an event of default shall have occurred and be
" continuing under Article 15 of the CSA-1 (as defined in
‘the Participation Agreement);

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal require-
ments then in force and applicable to such action by the
Vendor, (i) cause the Lease immediately upon such notice
to terminate (and the Vendee acknowledges the right of the
Vendor to terminate the Lease), but without affecting the
indemnities which by the provisions of the Lease survive
its termination, provided, however, that such termination
shall not be in derogation of or impair the rights of the
Vendee -to enforce compliance by the Lessee with any of its’
covenants and agreements under the Lease or to enforce any
of its rights and remedies under § 10 of the Lease (subject
to and limited by the Vendor's rights under the Lease

. Assignment and to repossess and sell the Equipment as =
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provided herein), including the rights of the Vendee to sue
. for and recover damages provided for in § 11l(a) of the Lease
upon the occurrence of an Event of Default under the Lease,
-and/or (ii) declare (hereinafter called a "Declaration.of
Default") the entire unpaid CSA Indebtedness, together with
the interest thereon then accrued and unpaid, immediately
~due and payable, without further demand, and ‘thereafter the
aggregate of the unpald balance of such indebtedness and.
interest shall bear interest from the date of such Declara-
- tion of Default at the rate per annum specified in Article 4
hereof as being applicable to amounts remaining unpaid after
becoming due and payable, to the extent legally enforceable.
Upon a Declaration of Default the Vendor shall be entitled to
recover judgment for the entire unpaid balance of the CSA
Indebtedness so payable, with interest as aforesaid, and to
collect such judgment out of any property of the Vendee,
subject to the provisions of Articles 4 and 21 hereof,
wherever situated. The Vendee shall promptly notify the
Vendor of any event which has come to its attention which
constitutes, or with the giving of notice and/or lapse of
time could constitute, an event of default under this Agree—
ment., ° '

The Vendor may, at its election, waive any such N
event of default and its consequences and rescind and annul
'any Declaration of Default or notice of termination of the
Lease by notice to the Vendee and the Lessee in writing to -
that effect, and thereupon the respective rights of the
- parties shall be as they would have been if no such event
- of default had occurred and no Declaration of Default or .
notice of termination of the Lease had beeén made or given.
Notwithstanding the. provisions of this paragraph, it is
. expressly understood and agreed by the Vendee that time is
of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
- or subsequent default or impair any rights or remedles
consequent thereon.

ARTICLE 16. Remedies, At any time during the
continuance of a Declaration of Default, the Vendor may, and
upon such further notice, if any, as may be required for com-
pliance with any mandatory legal requirements then in force
and applicable to the action to be taken by the Vendor, take
or cause to be taken, by its agent or agents, immediate pos-
session of the Equipment, or one or more of the units thereof,
without liability to return to the Vendee any sums thereto-
fore paid and free from all claims whatsoever, except as



"C(2)-24

hereinafter in this Article 16 expressly provided, and may
remove the same from possession and use of the Vendee or anyv'
other person and for such purpose may enter upon the premises
of the Vendee or any other premises where the Equipment may
be located and may use and employ in connection with such
removal any supplies, services and aids and any available
‘trackage and other facilities or means of the Vendee, subject
to all mandatory requirements of due process of law.

'In case the Vendor shall demand posse551on of the
Equlpment pursuant to this Agreement and shall deslgnate a
reasonable point or points for the delivery of the Egquipment
to the Vendor, the Vendee shall, at its own expense and risk:

- {a) forthwith and in .the usual manner (including,
. but not by way of limitation, causing prompt telegraphic
and written notice to be given to the Association of
American Railrcads and all railroads to which any unit
or units of the Equipment have been interchanged to
return the unit or units so interchanged) cause the
‘Equipment to be placed upon such storage tracks of
the Lessee as the Vendor reasonably may designate;

(b) permit the Vendor to store the Equipment on.
such tracks at the risk of the Vendee without charge -
- for rent or storage until the Equipment has been sold,
leased or otherwise disposed of by the Vendor; and

(¢} cause the Equipment to be transported to any
reasonable place on the lines of railroad operated by
the. Lessee or any of its affiliates or to any connecting ~
carrier for shipment, all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost
and expense, 1nsure, maintain and keep each such unit in good
order and repair and will permlt the inspection of the Equip-
ment by the Vendor, the Vendor's representatives and prospec-
tive purchasers, lessees and users. This agreement to deliver
the Equipment and furnish facilities as hereinbefore prov1ded
is of the essence of the agreement between the parties, and,
upon appllcatlon to any court of equity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Vendee requiring specific performance hereof.
The Vendee hereby expressly waives any and all claims .against
the Vendor and its agent or agents for damages of whatever
nature in connection with any retaking of any unit of the-'
hqulpment in any reasonable manner.
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At any time during the continuance of a. Declaratlon'
of Default, the Vendor (after retaking possession of the
Equipment as hereinbefore in this Article 16 provided) may,
at its election and upon such notice as is hereinafter set
forth, retain the Equipment in satisfaction of the entire CSA
Indebtedness and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's election to
retain the Equipment shall be given to the Vendee and the
Lessee by telegram or registered mail, addressed as provided
in Article 20 hereof, and to any other persons to whom .the
law may require notice, within 60 days after such Declaratlon
of Default. In the event that the Vendor should elect to :
retain the Equipment and no objection is made thereto. within
- the 30-day period described in the second proviso below, all
the Vendee's rights in the Equipment shall thereupon termi-
nate and all payments made by the Vendee or for its account
may be retained by the Vendor as compensation for the use of
the Equipment; provided, however, that if the Vendee, before
the expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Vendor the total
unpaid balance of the CSA Indebtedness, together with inter-
est thereon accrued and unpaid and all other payments due
under this Agreement, then in such event absolute right .to
the possession of, title to and property in the Equipment
shall pass to and vest in the Vendee; provided, further, that
if the Vendee, the Lessee or any other persons notified under
the terms of this paragraph object in writing to the Vendor
within 30 days from the receipt of notice of the Vendor's
election to retain the Equipment, then the Vendor may not
so retain the Equipment, but shall sell, lease or otherwise
dispose of it or continue to hold it pending sale, lease or
other disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall not have given
notice to retain as hereinabove provided or notice of inten- .
tion to dispose of the Equipment in any other manner, it
shall be deemed to have elected to sell the Equipment in
accordance with the provisions of this Article 16.

At any time during the continuance of a Declaration
of Default, the Vendor, with or without retaking possession
thereof, at its election and upon reasonable notice to the -
Vendee, the Lessee and any other persons to whom the law may
require notice of the time and place, may sell the Equipment,
or one or more of the units thereof, free from any and all.
claims of the Vendee, the Lessee or any other party claiming
from, through or under the Vendee or the Lessee, at law or in-
equity, at public or private sale and with or without adver- -
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'tlsement as the Vendor may determine; Erov1ded however, that
if, prior to such sale and prior to the making of a contract
for such sale, the Vendee should tender full payment of the.
total unpaid balance of the CSA Indebtedness, together with
interest thereon accrued and unpaid .and all other payments
"due: under this Agreement as well as expenses of the Vendor
in retaklng possession of, removing, storing, holdlng and
prepating the Equlpment for, and otherwise arranging for, the
'sale and the Vendor's reasonable attorneys' fees, then upon
receipt of such payment, expenses and fees by the vendor,.
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Vendee. The pro-
ceeds of such sale or other disposition, less the attorneys'
fees and any other expenses incurred by the Vendor in retak-
ing possession of, removing, storing, holding, preparlng for
sale and selling or otherwise disposing of the Equipment, -
‘shall be credited on the amount due to the Vendor under the
prov151ons of this Agreement. S

_ Any sale hereunder may be held or conducted at. New
York, New York (unless the Vendor shall specify a dlfferent
place or places, in which case the sale shall be held at such
place or places as the Vendor may specify), at such time: or
times as the Vendor may specify in one lot and as an entirety
or in separate lots and without the necessity of gathering at
the place of sale the property to be sold, and in general .in
such manner as the Vendor may determine, so.long as such sale
shall be in a commercially reasonable manner. The Vendor,
the Vendee or the Lessee may bid for and become the purchaser
of the Equipment, or any unit thereof, so offered for sale.
The Vendee and the Lessee shall be given written notice of
such sale not less than ten days prior thereto, by telegram
or registered mail addressed as provided in Article 20 hereof.
If such sale shall be a private sale (which shall be deemed
_to mean only a sale where an advertisement for bids has not
been published in a newspaper of general circulation or a sale
where less than 40 offerees have been solicited in writing to
submit bids), it shall be subject to the rights of the Lessee
and the Vendee to purchase or provide a purchaser, within ten
days after notice of the proposed sale price, at the same
price offered by the intending purchaser or a better price.
In the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Vendee or the
Lessee (except to the extent of surplus money received as
hereinafter provided in this Article 16), and in payment of
the purchase price therefor the Vendor shall be entitled to
have credited on account thereof all or any part of sums due
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to the Vendor hereunder. From and after the date of any. such
sale, the Vendee shall pay to the Vendor an amount equal to
the- interest rate on the unpaid CSA Indebtedness with respect
to ‘any such unit which shall not have been assembled, as -
hereinabove provided, by the date of such sale for each day -
from the date of such sale to the date of delivery to the
Lpurchaser at such sale.

Each and every power and remedy hereby spec1f1cally
:glven to the Vendor shall be in addition to every other power
- and ‘réemedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously’
and as often and in such order as may be deemed expedient by .
the. . Vvendor. All such powers and remedies shall be cumulatlve,
and the exercise of one shall not be deemed a waiver of the
right to exercise any other or others. No delay or omission
of the Vendor in the exercise of any such power or remedy and .
no. renewal or extension of any payments due hereunder shall
1mpa1r any such power or remedy or shall be construed to .be a
-waiver of any default or an acquiescence therein, = Any exten-
sion of time for payment hereunder or other 1ndulgence duly’

- granted to the Vendee or the Lessee shall not otherwise alter.

or affect the Vendor's rights or the Vendee's obligations
hereunder. The Vendor's acceptance of any payment after it
shall have become due hereunder shall not be deemed to alter -
or affect the Vendee's obligations or the Vendor's rights.
hereunder with respect to any subsequent payments or default
therein.

If, after applylng all sums of money realized by.
the Vendor under the remedies herein prov1ded there shall
remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such deficiency
to the Vendor upon demand, together with interest thereon
from the date of such demand to the date of payment at the
rate per annum specified in Article 4 hereof as being appli-
cable to amounts remaining unpaid after becoming due and pay-
able, and, if the Vendee shall fail to pay such deficiency,
the Vendor may bring suit therefor and shall, subject to the
limitations of the last paragraph of Article 4 hereof, be
entitled to recover a judgment therefor against the Vendee.
1f, after applying as aforesaid all sums realized by the.
Vendor, there shall remain a surplus in the possession: of
the Vendor, such surplus shall be paid to the Vendee. -
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‘ The Vendee will pay all reasonable expenses, -
1nclud1ng ‘attorneys' fees, incurred by the Vendor in enforc-
'ing its remedies under the terms of this Agreement. In ‘the

- event that the Vendor shall bring any suit to enforce any of
its rights hereunder and shall be entitled to judgment, then
in 'such suit the Vendor may recover reasonable expenses,
1nc1ud1ng reasonable attorneys' fees, and the amount thereof
shall be included in such judgment. ' ' : -

- The foregoing prov151ons of thls Article 16 are
subject in all respects to all mandatory legal requ1rements
at the ‘time in force and applicable thereto. : : :

' - ARTICLE 17. Appllcable State Laws. Any prov151on
of this Agreement prohibited by any applicable law of any .
jurisdiction shall as to such jurlsdlctlon be ineffective,
without modifying the remaining prov151ons of this Agreement.
Where, however, the conflicting provisions of any such . -
-applicable law may be waived, they are hereby waived by the
Vendee to the full extent permltted by law, it being the
1ntent10n of the parties hereto that this Agreement, except
such portion as relates to the sale of the Equipment by the
‘Builder to RMC, shall be deemed to.be a conditional sale and
enforced as such. :

' Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession of
or to sell or 1ease the Equipment, or any one or more units
thereof, and any other requirements as to the time, place and
terms of the sale or lease thereof, any other requirements
with respect to the enforc¢ement of the Vendor's rights under
this Agreement and any and all rights of redemptlon.

' ~ ARTICLE 18. Recording.: The Vendee will cause
this Agreement, any assignments hereof and any amendments
"or supplements hereto or thereto to be filed and recorded
'in accordance with 49 U.S.C. § 11303 and the Vendee will from
time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, deposit and record any

and all further instruments required by law or reasonably
requested by the Vendor for the purpose of proper protectlon,
to the satisfaction of counsel for the Vendor, of its inter-
est in the Equipment and its rights under this Agreement or:
for the purpose of carrying out the intention of this Agree-
ment; and the Vendee will promptly furnish or cause to be
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furnished to the Venaor certificates or other evidence Gf ,
such filing, registering, depositing and recording. satlsfac~
tory to the Vendor.

_ ARTICLE 19, Article Headings; Effect and Modifica-
tion of Agreement. All article headings are inserted for
- convenlence only and shall not affect any construction or
1nterpretat10n of this Agreement. : :

_ Except for the Participation Agreement and the
exhlblts thereto, this Agreement, including the Annexes
hereto, exclusively and completely states the rights of .
the Vendor, the Vendee and the Builder with respect to the
Equipment and supersedes all other agreements, oral or ‘
written, with respect to the Equipment. No variation or -
modification of this Agreement and no waiver of any of its -
provisions or conditions shall be valid unless in writing
and signed by duly authorized representatives of the Vendor,

- the Vendee and, if such variation or modification shall

~adversely affect its. interests hereunder, the Builder.

ARTICLE 20. Notice. Any notice hereunder to any
of the parties designated below shall be deemed to be prop--
_erly served if delivered or mailed to it by first class ma11
postage prepald, at the follow1ng addresses

. (a) to the Vendee, at 3 Gateway Center, Plttsburgh"
Pennsylvania 15222, attention of Manager, Lease Opera—'
tlons,. _

_ (b)_to:the Assignee at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
Department; : -

(c) to the Lessee, at 80. East Jackson Boulevard,
Chlcago, 1111n01s 60604, attention of Pre51dent,

(d) to the Bullder, at the address spec1f1ed in -
Item 1 of Annex A hereto,

(e) to RMC, at Suite 1900, 450 Park Avenue, New
York, New York 10022, attention of President,

(f) to any assignee of the Vendor, or of the =
Vendee, at such address as may have been furnished in
writing to the Vendee, or the Vendor, as the case may
be, and to the Lessee, by such assignee, .
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or at such other address as may have been furnished in
writing by such party to the other partles to this Agree~
ment._‘ -

ARTICLE 21. Satisfaction of Undertakings. The
obligations of the Vendee under the second and eighth para-
graphs of Article 16 and under Articles 3, 6, 7 {other than
‘the second and third sentences of the second paragraph -~
thereof to the extent that certificates or payment schedules.
are required to be prepared and furnished therein), 8, 9, 10,
12 (other than the proviso to the last paragraph thereof), 13-
and 18 hereof shall be deemed in all respects satisfied by .=
the Lessee's undertakings contained in the Lease. The Vendee
shall not have any responsibility for the Lessee's failure to -
‘perform such obligations, but if the same shall not be - '
performed they shall constitute the basis for an event of
default hereunder pursuant to Article 15 hereof. No waiver
or amendment of the Lessee's undertaklngs under the Lease
shall be effective unless jolned in by the Vendor.

R ARTICLE 22. Law Governing. The terms of thlS S
-Agreement and all rights and obligations hereunder shall be
" governed by the laws of the State of New York; provided,
‘however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303 and such additional rights
arising -out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this Agreement
or any a551gnment hereof shall be filed, recorded or depos-
ited. : A

ARTICLE 23. Execution. This Agreement may be
executed in any number of counterparts, such counterparts
together constituting but one and the same contract, but the
counterpart delivered to the Assignee pursuant to the Assign-
. ment shall be deemed the original and all other counterparts
shall be deemed duplicates thereof. Although for convenience
this Agreement is dated as of the date first above written,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgments heretoc annexed. . :

IN WITNESS WHEREOF, the parties hereto have exe-
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cuted or caused this instrument to be executed all as of the'

date first above written.

[Corporate Seal]

"Attest:

Assistant Sec}etary

”:[Cofpotate'séailf

Attest:

.[Corporate Seal]

Attest.

Assistant Secretary

RAILWAY MARKETING CORPORATION,

Pre51dent

WESTINGHOUSE CREDIT CORPORATION,

. by

PULLMAN INCORPORATED
(Pullman Standard D1v1s1on),'

by

" “Vice President-Freight URnit
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STATE OF NEW YORK, )
_ - ) ss.:
COUNTY OF NEW YORK, )

on this 0  day of’sejﬂé“4hﬂ979 before me person-
ally appeared LEONARD M. WEISMAN, to me personally known, who,
beirig by me duly sworn, says that he is President of RAILWAY
'MARKETING CORPORATION, that one of the seals affixed to the
,fore901ng instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of

~ said Corporation by authority of its Board of Directors and

‘he acknowledged that the execution of the foregoing 1nstrument
‘Was the free act and deed of said Corporatlon,

- [Notarial Seal] o Notary Publhc

NORMAR £ POWL « _
: L . of Mew Yurk L.
My CommlSSlon explres . . Nﬁtary P\le ic, oty h)‘ A .

i No. 418

" Qualified in Quee

county -7 R
ald I ‘Mew York © wlmw— SN

- { P
mﬁ:ﬁm Expires March 30, 31‘ sy SRR
STATE OF ILLINOIS, ) ~ . AT
L ) ss.: | o ST
COUNTY OF coox, y L : _
~On thlS - day of 1979, before: me person-"
ally appeared " to me personally known,

who, being by me duly sworn, says that he is Vice President-
Freight Unit of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation, that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that

the execution of the foregoing instrument was the free act
'and deed of said Corporation, _

[Notarial Seall] Notary Public

My Commission expires
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COMMONWEALTH OF PENNSYLVANIA )

) ss.:
‘mCOUNTY OF ALLEGHENY, )
On this - day of . 1979, before me person-
_ally appeared . , £O me personally known, who,
being by me duly sworn, says that he is a , of

- WESTINGHOUSE CREDIT CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
- said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the

- foregoing .instrument was the free act and deed of said -
Corporatlon. _ .

f[Notaiial’Seai] - ' Notary Public

My Commission expires



PAYMENT

NUMBER

15

22

24
25
26
21
23
27
39
31
- 32
33

SCHEDULE I - .
Allbcétion Schedule of Each
$1,000,000 of 9-7/8% CSA

_Indebtedness Payable
in Monthly Installments

BEGINNING INTEREST

902084 .03

~ PRINCIPAL .
PRINCIPAL PAYMENT . PAYMENT
T 1Oo0noONnN .00 8229.17 2687.15
997312.8% 8207.05 2709.27
994603 .53 8184,76 2731.56
991872.02. 8162.28 2754.04
989 117,98 8139.62 27746.70
786341.28 8116,717 2799.55
983541,173 BI93.73 2822.59
YBOTIQ. 14 - - 8010.50 2845,82
V.7178713.32 " RN47.08 2869.24
975004,08 . 8023.47 2892.85
9712111.23 7999 .67 L 2916.65
969194 ,543 1915 .66 2940. 66
956253.92 71951 .46 2964.86
963289 .,06 S 1927.01 2989.25
960299 .81 ©7902.47 3013.85
957285 ,96 CI817.67 3038.65 ,
S 954247.31 - 7852.66 3063.66
951183,65 7327.45 3088.487
048094, 78 7302.03 C3114.29
044980 .49 7776.40 3139.92
941840.57 1750.56 3165.76
9386/4.81 77124.51 3191.81
93%483.00 1698,25 3218.07
¥32244.93 7571 .76 3244.56
929020.317 1645.06 3271.26
925749, 11 518,14 3298.18
922450,93 7591 .00 3325.32
219125.61 7563.64 3352.68
915712.93 7536.05 3380.27
912392.6A6 15N8.23 3406,09
20891534 ,57 7430.19 3436 .13
905543, 44 7451.9] - 3464.4]
7423.40 ° | 3492,92

DEBT
SERVICE

10916.32

10915.32
1091532

10916432

IN91%.32

o 10914.32
C1N914.32
10914.32

10916.32

10915.32

1091%5.32

10916.32

10916.32
10915,32
109145.32
10915.32

10915.32

1N9146,32
10916.32
10916.32
10916.32
10916,32

10915.32

10916, 32
10916, 32
10914, 32
10915, 32
1091432
10914, 32
10915.32
1091%.32
10914, 32

1N914%,32
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ENDI NG
PRINCIPAL

997312.85
994403.58
0914 72,02
989117.98
986341, 28
933541, 13

C980719.14

977313.32

©975004.08

972111.23
969194.58
966253.92
963239 .06
960299 .81
957235.96
954247,3) -
951143,45

Q48794 .77
944 750,49
- 941340.57
938674 .81

935183, 00
932264.93

929J20.37
925749, 11
922450.93

919125.6]

Q15772.93
Q12392.66

CQUR234.57 .
90%548. 44
902784.03

893591, 11
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PAYMENT 'BEGINNING‘ INTEREST FNhINW

z _ INTERE. - PRINCIPAL DEBT: .
NUMBER PRINCIPAL PAYMENT PAYMENT SERVICE. PRINCIPAL -
34. . 898591, 11 1394.66 3521.66 10914.32 BG40, 45 -
§§ - 35§8g$.15 7365.69 3550, 64 10916.32 BoIu18.4]
35, K91518., 81 7336.46 3579.86 10914.32 817 36,95
37 3RT93R.95 - . 7307.00 3609.32  10916.32 884329,53
38 B84329,63 7277.30 3639.02 10916.32 . BBNAIN, 6]
39 830690 .61 - 7247.35 36613.917 10916.32 BT1I21 .44
40 B 71021 ,64 7217416 3699.16 IN914,32 B13322.44
41 © 373322.48 1186,172 37129.60 10916.32 REQH) 2,41
42 L B69592.88 7156.02 3760.:30 10916.32 H65432.5
43 ' 865332.58 7125.08 3791.24 10916.32 B2, 34
a4 362041, 34 7093.88 3822,44 10915.32 HHR 218,90
45 B58214,90 1062.43 3853.89 10914.32 85435501
44 ' B54365,01 7030.71 3885.61 10915,32 85047940
47 53504719 ,40 6998,.74 391 /.58 - 10916.32 846541 .87
43 3465451 .82 6966.50 3949, 82 1N914.32 B42512.(¥)
49 S 342612.00 6933,99 3942, 33 10915,32 B39, 57
50 R38627.67 6901, 22 4015,10 10915.32 834414,/
51 334614 ,517 6368.18 4043 .14 10916,32 - B3INHA6.4T
ho 330545 .43 5334,8/ 4081 .45 10914.32 826144, 0
53 B264834,93 6301.28 4115,04 10915.32 B389 04
54 B2236v.94 0167.42 C4l4d,90 109145.32 CHIR22 10
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Annex A
to

Conditional Sale Agreement

Item 1: Pullman Incorporated {Pullman Standard DlVlSlon),
: Delaware corporation, 200 South Michigan Avenue,__\;
Chicago, Illln01s 60604

Item 2: The Equlpment shall be settled for in not more .than
' two Groups of units of Equipment delivered to and:
accepted by RMC and the Vendee unless a greater.
number shall be agreed to by the parties hereto.

Item 3: - (a) Pullman Incorporated (Pullman Standard Divi-

sion) ("Pullman") warrants to RMC and the Vendee: that
the Equipment will be built in accordance with the
Specifications and requirements set forth in. Article
2 of this Agreement. Pullman further warrants that
the Equipment will be free from defects in material.

- {(except as to items or specialties incorporated
therein which were specified or supplied by the
Lessee and not manufactured by Pullman) and workman=
sh1p under normal use and service. Pullman's obllga—
tion under this Item 3(a) is limited to making good
at its factory any part or parts of any unit. of. such
Equipment which shall, within one year after delivery
of such.unit of Equipment, be returned to Pullman
with transportation charges prepaid and which Pullman's
examination shall disclose to its satisfaction to
have been defective; provided, however, that this
warranty will be subject to the following limita-
tions: (i) warranty coverage on running gear and
contact points to unit structure is restricted to one

- year or 25,000 miles, whichever occurs first; and
(ii) normal use and service is deemed to require

- inspection, adjustment, maintenance and compliance
with Pullman's written instructions and any applicable
Federal, state or local laws or regulations.

PULLMAN MAKES NO WARRANTY OF MERCHANTABILITY
OR FITNESS FOR PARTICULAR PURPOSE. The rights of  RMC
and the Vendee under the foregolng warranty shall be
"their sole and exclusive remedy and Pullman will have
no liability for lost profits or for indirect, :
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incidental, consequential or commercial losses. This
warranty 1S expressly 1n lieu of all other warrantiles
expressed or implied on the part of Pullman, except
for its obligations and liabilities under Articles 2,
3, 4, 14 and 20 of this Agreement and Iltem 4 below.
-Pullman neither assumes nor authorizes and person to
assume for it anv other warranty liability in connec—
tion with the construction and aeilvery of the
‘Equlpment.v .

Pullman further agrees that RMC and the Vendee,
as well as Pullman, may, to the extent permitted- by
law, take and prosecute claims against vendors of
specialties purchased by Pullman for incorporation in
the Equipment manufactured by Pullman for the breach
of any warranty by the vendors with respect to such
specialties.  Pullman, RMC and the Vendee each agrees
to notify the others prior to the assertion of any
claim by them against any such vendors of- spec1alt1es.
~If Pullman determines that it has no interest in. any
such claim asserted by the Vendee, Pullman agrees to . -
assign to the Vendee, solely for the purpose of .
making and prosecutlng any such claim, all the rlghts
which Pullman has against such vendor for the breach
. of warranty or other representation respecting the =
" Equipment manufactured by it. The word "specialties"

as used herein shall be deemed to include articles,
materials, systems, formulae and processes. ‘ :

Pullman further agrees with RMC and the. Vendee
that neither the inspections prov1ded for in Artlcle .
3 of this Agreement, nor any examination nor the
acceptance of any units of its Equlpment as prov1ded
in said Article 3 shall be deemed a waiver or a
modification by RMC or the Vendee of any of thelr
rights under this Item 3.

: (b) Except in case of des1gns, processes or
combinations specified by the Lessee and not developed
or purported to be developed by Pullman, and articles
‘and materials specified by the Lessee and not manufac-
tured by Pullman, Pullman agrees to indemnify, .~ .
protect and hold harmless the Lessee, the Vendee and - -
RMC from and against any and all liability, claims,
demands, costs, charges and_expenses, including

royalty payments and counsel fees, in any manner
imposed upon or accruing against the Lessee, RMC and
the Vendee because of the use in or about the construc-
tion or operation of the equipment, or any unit
thereof, of any design, process, combination, artlcle



- Item 4:

Item 5:
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or mater1a1 infrlnging or claimed to 1nfr1nge on any
patent or other right. The Lessee, as a condition to
its being a third party beneficiary hereof, will '
1ndemn1fy, protect and hold harmless Pullman from and

‘against any and all liability, claims, demands,.
~costs, charges and expenses, including royalty

payments and counsel fees, in any manner imposed upon
or accruing against Pullman because of the use in or
about the construction or operation of the Equlpment,
or any unit thereof, of any design, process or
combination specified By the Lessee and not developed
or purported to be developed by Pullman, or article.
or material specified by the Lessee and not manufac-
tured by Pullman, which infringes or is claimed to
infringe on any patent or other right. Pullman

 agrees to and hereby does, to the extent. legally'

possible without impairing any claim, right or cause
of action hereinafter referred to, transfer, assign,
set over and deliver to the Lessee every claim, right

"and causé of action which Pullman has or hereafter

shall have against the originator or seller or -

~ sellers of any design, process, combination, article,

or material specified by the Lessee and used by

- Pullman in or about the construction or operatloh of

the Equipment or any unit thereof, on the ground that
any such design, process, combination, article or

material or operation thereof infringes or is claimed
to infringe on any patent or other right, and Pullman
further agrees to execute and deliver to the Lessee -

;all and every such further assurances as may be

reasonably requested by them more fully to effectuate
the assignment, transfer and delivery of every such
claim, right and cause of action. The Lessee, as a
condition to its being a third party beneficiary-
hereof, will give notice to Pullman of any claim
known to the Lessee on the basis of which 11abi11ty
may be charged against Pullman hereunder.

The Max1mum Vendee Purchase Price referred to in
Article 4 of this Agreement is $4,302,500 plus-
100/68.13653 of the amount, if any, by which the
aggregate commitment of the Investors is increased
pursuant to the: first paragraph of Paragraph 2. of
the Participation Agreement.

The Maximum CSA Indebtedness referred to in. Article 4
of this ‘Agreement is $2,931,574 plus ‘the amount, if
any, by which the aggregate commitment of the. _
Investors is increased pursuant to the first para-

- graph of Paragraph 2 of the Participation Agreement.
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ANNEX C .
. v ' _ to the -
Conditional Sale Agreements

LEASE OF RAILROAD EQUIPMENT
Dated_;s of Juiy i, 1979;
between
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY CéMPANY_»
»and

WESTINGHOUSE CREDIT CORPORATION |
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LEASE OF RAILROAD EQUIPMENT dated as of
July 1, 1979, between THE ATCHISON, TOPEKA AND
SANTA. FE RAILWAY COMPANY, a Delaware corpora-
tion ("Lessee"), and WESTINGHOUSE CREDIT
CORPORATION, a Delaware corporation {("Lessor").

The Lessor 1s enterlng into a condltlonal sale
agreement dated as of the date hereof ("CSA-1") with Natlonal
Steel Car Corporation, Limited ("National"™), and North . .

. American Car Corporation ("NAC"), wherein National has agreed
to manufacture, sell and deliver to NAC, and NAC has agreed

to sell and deliver to the Lessor, units of railroad equlpment
among those descrlbed 1n Schedule A hereto.

_ A The Lessor is entering into a condltlonal sale _
agreement dated as of the date hereof (“"CSA-2") with Pullman
Incorporated (Pullman Standard Division) ("Pullman") and.
Railway Marketing Corporation ("RMC"), wherein Pullman has
agreed to manufacture, sell and deliver toc RMC, and RMC has
agreed to sell and deliver to the Lessor, units of Railroad
equipment among those descrlbed 1n SChedule A hereto.

. NAC is a551gn1ng its 1nterest in CSA—l, and RMC is
assigning its interest in CSA-2, to LA SALLE NATIONAL BANK,

" .acting as agent (said bank, as so actlng, being herelnafter

together with its successors and assigns called "Vendor") -
under a Participation Agreement dated as of the date hereof
{"Participation Agreement") with the Lessee, the Lessor and
" the parties named in Schedule A thereto. :

CSA-1 and CSA-2. are herein sometimes individually
referred to as a "CSA" and collectively as the "CSAs" and
the equipment described in Schedule A hereto is hereln some-
tlmes called "Equipment".

The Lessee desires to lease such number of units of
the Equipment as are delivered, accepted and settled for
under the CSAs ("Units") at the rentals and for the terms and
upon the conditions hereinafter provided,

The Lessor will assign this Lease, for security pur-
poses, to the Vendor pursuant to an Assignment of Lease and
Agreement ("Lease Assignment"”) dated as of the date hereof,
and the Lessee will consent to the Lease Assignment pursuant
to a Lessee's Consent and Agreement ("Consent") dated the
date hereof.



: The Lessee will agree to 1ndemn1fy the Lessor pur-
‘suant to an 1ndemn1ty agreement ("Indemnity Agreement™),
substantially in the form attached as Exhibit D to the .
Participation Agreement, between the Lessee and the Lessor,
;against certain losses, liabilities or expenses 1ncurred or
suffered by the Lessor.

‘ NOW, THEREFORE, in consideration of the rentals to . =

be paid and the covenants hereinafter mentioned to be kept

and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditjons:

‘ e § 1 Net Lease. This Lease is a net lease. The
Lessee's obligation to pay all rentals and other amounts
hereunder shall be absolute and unconditional and, except .
as herein provided, the Lessee shall not be entitled to any"
abatement of .rent, reduction thereof or setoff against rent,
including, but not limited to, abatements, reductions or ‘
setoffs due or alleged to be due by reason of any past,
present or future claims of the Lessee against the Lessor
‘under. this Lease or under the CSAs, or against National, NAC,
Pullman, RMC or the Vendor or otherwise; nor, except as ‘
otherwise expressly prov16ed herein, shall this Lease termi-
-nate, or the respective cobligations of the Lessor or the
Lessee be otherwise affected, by reason of any defect in or
damage to or loss of possession or loss of use or destruction
of all or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the
Units, the. prohibition of or other restriction against the
Lessee's use of all or any of the Units, the interference
with such use by any person or entity, the invalidity or
unenforceability or lack of due authorization of this Lease,
any insolvency of or the bankruptcy, reorganization or similar
proceeding against the Lessee, or for any other cause whether
similar or dissimilar to the foregoing, any present or future
‘law to the contrary notwithstanding, it being the intention

- of the parties hereto that the rents and other amounts ‘
payable by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease, To the
extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any

time hereafter may be conferred upon it, by statute or other~
wise, to terminate, cancel, quit or surrender the lease of
‘any of the Units except in accordance with the express:




terms hereof, Each rental, or other payment, requ1red to be
made by the Lessee hereunder shall be final, and the Lessee
shall not seek to recover all or any part of such payment.
from the Lessor or the Vendor for any reason whatsoever.

: § 2. Delivery and Acceptance of Units., The Lessor o
hereby app01nts the Lessee its agent for inspection and - '
- acceptance of the Units pursuant to each CSA. Each delivery

.0f a Unit to NAC or RMC and the Lessor under any CSA shall be
‘deemed to be a delivery hereunder to the Lessee at the point
or points at which such Unit is delivered to NAC or RMC and
the Lessor under such CSA. Upon such delivery, the Lessee
will cause an employee or agent of the Lessee to inspect. the
same,; and if such Unit is found to be acceptable, to accept
- delivery of such Unit on behalf of NAC or RMC and the Lessor
- under the applicable CSA and itself hereunder and execute
and deliver to the Lessor a certificate of acceptance
("Certificate of Acceptance") in accordance with the provi- -
sions of Article 3 of the applicable CSA, stating that such
Unit has been inspected and accepted on behalf of the : :
Lessee, NAC or RMC and the Lessor on the date.of such
Certificate of- Acceptance and is marked in accordance with
§ 5 hereof, whereupon such Unit shall be deemed to have .been
delivered to and accepted by the Lessee and shall be subject
thereafter to all the terms and conditions of this Lease.
The Lessee hereby represents and warrants to the Lessor- that-
no Unit shall be put into service earlier than the date of.
delivery to and acceptance by the Lessee as agent for NAC. or
"RMC and the Lessor hereunder. The delivery, inspection and
- acceptance hereunder of any unit of Equipment excluded from
any CSA pursuant to the first paragraph of Article 4 thereof
shall be null and void and ineffective to subject such unlt
to this lease, -

§ 3. Rentals. The Lessee agrees to.pay to the
Lessor as rental for each Unit 180 consecutive monthly pay~
ments. The first payment is payable on the Repayment Date
(as defined in the Participation Agreement), and the remain-
1ng 179 monthly payments are payable on the corresponding day
in each of the next succeeding 179 consecutive months (each
of such 180 dates being hereinafter called a "Rental Payment
Date"). The first such rental payment with respect to each
Unit, then subject to this Lease, shall be an amount equal to
the. sum of (i) 0.024793% of the Vendee Purchase Price for
each such Unit for each calendar day elapsed from the Closing
Date (as defined in the CSAs) in respect of such Unit to, but
not including, the Repayment Date plus (ii) 0.7438% of the ‘
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‘Vendee Purchase Price of such Unit. The remaining 179
monthly rental payments with respect to each Unit shall each
be in an amount equal to 0.7438% of the Vendee Purchase Price
of each such Unlt for each Unlt then subject to this Lease.

: In the event that there are any losses or llab111~
ties arising out of or resulting from the Investments made

" pursuant to Paragraph 2 of the Participation Agreement,

- including, but not limited to, any Investment Deficiency in
resPect thereof, the rentals thereafter payable by the Lessee
in respect of Units settled for concurrently with or after
such losses, liabilities or def1c1ency arose shall be . .
increased by such amount as shall, in the reasonable opinion
of the Lessor, cause the Lessor's after~tax economic yield
‘and cash flow, computed on the same assumptions, including
tax rates, as were utilized by the Lessor in originally .
.evaluating this transaction {("Net Economic Return") to equal
" the Net Economic Return that would have been realized by the
Lessor if such loss or liability had not occurred.

In addition to the foregoing rentals, the Lessee
hereby agrees to pay to the Lessor as rent amounts equal to
the amounts required by the Lessor to make the payments .
prov1ded for in the last sentence of the first paragraph and
in the last paragraph of Paragraph 8 of the Part1c1pat10n
. Agreement on the dates required for. such payments in said
Paragraph 8 and the Lessor agrees to apply such rentals. for
such purposes. .-

: ‘Anything in the fore901ng provisions of thls § 3 to-
the contrary notwithstanding, it is agreed that the aggregate
of the rentals payable pursuant to this § 3 on each Rental '
_ Payment Date shall -in no event be less than the principal and

interest payment due on each such date pursuant to Artlcle 4
of the CSAs. _

If any of the Rental Payment Dates referred to
~above is not a business day, the rental payment otherwise
payable on such date shall then be payable on the next
succeeding business day. The term "business day" as used
herein means any calendar day, excluding Saturdays, Sundays
and any other day on which banking institutions in New York,
New York, and Chicago, Illinois, are authorized or obligated -
to remain closed,

The Lessor irrevocably instructs the Lessee to
make all the payments due the Lessor provided for in this =
Lease to the Vendor, for the account of the Lessor, in care



of the Vendor, with instructions to the Vendor (a) first to
apply such payments to satisfy the obligations of the Lessor
under the CSAs and (b) second, so long as no event of default

. or event which, with the lapse of time and/or ‘demand provided

for in any CSA could constitute an event of default under
such CSA shall have occurred and be continuing, to pay .any
balance promptly to the Lessor or to the order of the Lessor
in immediately available funds at such place as the Lessor
shall specify in wrltlng.

The Lessee agrees to make each payment prov1ded
for in this § 3 in immediately available funds at or prior
- to 10:00 a.m. Chicago, Illinois, time at the office of ‘the
‘Vendor on the date due. ' ' :

_ - § 4. Term of Lease. The term of this Lease as to.
~each Unit shall begin on the date of delivery and acceptance
of such Unit hereunder and, subject to the provisions of §§ 7,
10 and 14 hereof, shall terminate on the 30th day following
the date on whlch the final payment of rent in respect
thereof is due pursuant to § 3 hereof. Except for obliga-
tions of the Lessee hereunder which are not specifically .
stated to terminate at a fixed time, the obligations of the .
Lessee- hereunder (including, but not limited to, the obliga-
tions under §§ 3, 6, 7, 9 and 13 hereof) shall surv1ve the
expiration of the term of this Lease. ;

Notw1thstandlng anythlng to the contrary contalned :
hereln, all rights and obligations of the Lessee under this.
Lease and in and to the Units are subject to the rights of
- the Vendor under the CSAs. If an event of default should

. occur under a CSA, the Vendor may terminate this Lease (or

rescind its terminatibn), all as provided therein.

. § 5. Identlflcatlon Marks. The Lessee will cause
each Unit to be ‘'kept numbered with the identifying number set
forth in Schedule A hereto, or in the case of any Unit not
there listed such identifying number as shall be set forth
in any amendment or supplement hereto extending this Lease
to cover such Unit, and will keep and maintain, plainly, dis-
tinctly, permanently and conspicuously marked on each side
of each Unit, in letters not less than one inch in height,
the words, "OWNERSHIP. SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION", or other appro- -
priate words designated or approved by the Vendor, with
appropriate changes thereof and additions thereto as from
time to time may be required by law or reasonably requested
in order to protect the Lessor's and the Vendor's title to




and ‘interest in such Unit and the rlghts of the Lessor- under
this Lease and of the Vendor under the CSAs. The Lessee will
" not place or permit any such Unit to be placed in operation
or exercise any control or dominion over the same until such
words shall have been so marked on both sides thereof .and
will replace or cause to.be replaced promptly any such name
and words which may be removed, defaced, obliterated or
destroyed. The Lessee will not change or permit to be.
changed the identifying number of any Unit unless and until
(i) a statement of new number or numbers to be substituted
therefor shall have been filed with the Vendor and the. Lessor
and filed, recorded and deposited by the Lessee in all public
offices where this Lease and the CSAs shall have been filed,
recorded and deposited and (ii) the Lessee shall have.furnlshed
- the Vendor and the Lessor an opinion of counsel to the effect
that. such statement has been so filed, recorded and deposited,
-such filing, recordation and dep081t will protect the Ven-
dor's and the Lessor's interests in such Units and no filing,
recording, deposit or giving of notice with or to any other

. Federal, state or local government or agency thereof is
necessary to protect the 1nterests of the Vendor and the.
Lessor in such Units. :

: Except as above prov1ded, the Lessee will not
allow the name of any person, association or corporation
to be placed on any Unit as a designation that might be .
" interpreted as a claim of ownership; provided, however, that
- the Lessee may permit the Equipment to be lettered with the -
names,. trademarks, initials. ~ -~ther insignias customarily
‘used by the Lessee or its affiliates on railroad equipment
used by it of the same or a similar type for convenience of .
identification of its rights to use the Equ1pment under thls
Lease, and the Equ1pment may be lettered in an appropriate
manner for convenience of identification of the interest of
the Lessee therein.

: § 6. Taxes. Whether or not any of the transac-
tions contemplated hereby are consummated, the Lessee agrees
to pay, and to indemnify and hold the Lessor, the Vendor and
their respective successors and assigns harmless from all -
taxes (income, gross receipts, franchise, sales, use, prop-
erty [real or personal, tangible or intangible] and stamp
taxes), assessments, fees and charges -f any nature whatso-.
ever, together with any penalties, fines, additions to tax or
interest thereon, howsoever imposed, whether levied or
imposed upon the Lessor or the Vendor, their respective suc-
cessors and assigns, or otherwise, by any Federal, state or
local government or governmental subdivision in the United
States or by any foreign country or subdivision thereof, upon
or with respect to and limited to: any Unit or any part



thereof; the manufacture, purchase, ownership, delivery,
leasing, possession, use, operation, transfer of title,
return or other disposition thereof; the rentals, receipts or
earnings -arising therefrom or value added thereto; this
Lease,. the Lease Assignment, the Consent, the Participation
Agreement, the CSAs or the Assignments, any payment made
pursuant to any such agreement, or the property, the income
or other proceeds received with respect to the units (all
such taxes, assessments, fees, charges, penalties, fines,
additions to tax and interest imposed as aforesaid being
hereinafter called "Taxes"); excluding, however: (i) Taxes
of the United States or of any state or political subdivision
- thereof and (if and to the extent that any person indemnified
hereunder is currently allowed a credit therefor against its
United States Federal income taxes or is indemnified by the-
Lessee pursuant to the Indemnity Agreement) of any foreign
country or subdivision thereof, imposed on or measured solely
by the net income (or taxes the Lessor chooses to pay in lieu
- thereof) or excess profits of the Lessor or the Vendor

or their respective successors and assigns, other than Taxes
arising out of or imposed in respect of the receipt of

" indemnification payments pursuant to this Lease, provided
that such Taxes of any foreign country or subdivision thereof
‘incurred as a result of the indemnified party being taxed by
such foreign country or jurisdiction on its worldwide income
without regard to the transactions contemplated by this Lease
shall be excluded whether or not the indemnified party is
currently allowed a credit against its United States Federal
income taxes; (ii) any Taxes imposed on or measured by any
compensation received by the Vendor; (iii) the Duty (as. '
defined in the CSA-1); and (iv) Taxes imposed by reason of a
voluntary transfer of the Units by the Lessor so long as no

" Event of Default has occurred and is continuing hereunder;
provided, however, that the Lessee shall not be required to
pay any Taxes during the period it may be contesting the same
in the manner provided in the next succeeding paragraph The .
Lessee further agrees to pay on or before the time or times
prescribed by law any tax imposed on or measured solely by
the net income of the Lessee (or the affiliated group, within
the meaning of section 1504 of the Internal Revenue Code of
1954, as amended, of which the Lessee is a member) under the
laws of the United States or of any state or political
subdivision thereof, or of any foreign country or subdivision
thereof which, if unpaid, might result in a lien or other.
encumbrance upon any Unit; provided, however, that the Lessee
shall not be required to pay any such tax during the period
it may be contesting the same. The amount which the Lessee
shall be required to pay with respect to any taxes indemnified
against pursuant to this § 6 shall be an amount sufficient to




restore the indemnified party to the same position such
indemnified party would have been in had such Taxes not been
vlmposed

If claim is made against any indemnified party
»for any Taxes indemnified against under this § 6, such: party
shall promptly notify the Lessee. If reasonably requested
by. the Lessee in writing, such indemnified party shall,
‘upon receipt of indemnity satisfactory to it for all costs,
expenses, losses, legal and accountants' fees and disburse-
ments, penalties, fines, additions to tax and interest, and
at the expense of the Lessee, contest in good faith the valid-
ity, applicability or amount of such Taxes by (a) resisting
-payment thereof if possible, (b) not paying the same except
under protest, if protest is necessary and proper, and. {c) if
payment is made, using reasonable efforts to obtain a refund
thereof in appropriate administrative or judicial proceedings,
or. both. The Lessee may also contest, at its own expense,
the validity, applicability or amount of such Taxes in the
name of such indemnified party; provided that no proceeding
or action relating to such contest shall be commenced (nor
shall any pleading, motion, brief or other paper be submit-
ted or filed in the name of such indemnified party in any
such proceeding or action) without the prior written con-
"sent of such indemnified party, which consent shall not be
unreasonably withheld (it being understood that the indemni-
fied party shall not be entitled to indemnity under this
Section 6 in respect of any matter as to which such consent :
shall be withheld for any reason unrelated to this transac-
tion). If such indemnified party shall obtain a refund. of
all or any part of such Taxes previously reimbursed by the
Lessee in connection with any such contest or an amount
representing interest thereon applicable to the amount paid
by the Lessee and the period ¢of such payment, such indemnified
party shall pay to the Lessee the amount of such refund or
interest net of expenses; provided, however, that no Event of
Default and no event which, with notice or lapse of time or
both, would constitute an Event of Default shall have occurred
and be continuing.

If any person 1ndemn1fled hereunder shall be
allowed a credit for any foreign taxes for which the Lessee
shall have reimbursed such indemnified party, such indemni-
fied party shall pay to the Lessee the amount of such credit,
plus an amount equal to any tax benefits realized by such
indemnified party as a result of any payment to the Lessee
pursuant to this sentence. For purposes of this paragraph,
in determining the order in which the indemnified party ’
utilizes withholdings or other foreign taxes as a credit -



agalnst such indemnified party's United States income taxes,
such indemnified party shall be deemed to utilize (i) first,
all foreign taxes other than those described in (ii) below
~and (ii) then, all foreign taxes for which the Lessee shall
have reimbursed such indemnified party pursuant to this § 6.
Each. indemnified party shall in good faith use reasonable
efforts in filing its tax returns and in dealing with taxing:
~authorities to claim a credit for any foreign taxes for which
the Lessee shall have reimbursed such indemnified party and
‘otherwise to minimize any taxes for which the Lessee 1s
respon51ble under thls § 6. :

In case any report or return is requ1red to be made
w1th respect to any obligation of the Lessee under .this § 6,
except obligations resulting from the second sentence of the -
first paragraph of this § 6, the Lessee shall either make
‘such report or return in such manner as will show the. inter-
ests of the Lessor in the Units, or shall promptly notify the
“Lessor and the Vendor of such requirement and shall make such
report or return in such manner as shall be satisfactory to -
the Vendor and the Lessor. All costs and expenses {including
-legal and accountants' fees) of preparing any such return or
report shall be borne by the Lessee. ~

All the obligations of the Lessee under thls § 6 shall

surv1ve and continue, but only with respect to periods included
in the term of this Lease and the period of any assembly,
delivery, storage and transporting of the Units pursuant to’

§ 13 hereof, notwithstanding payment in full of all amounts-
due under the CSAs or the termination of this Lease.

The Lessee shall furnish promptly upon request, such
1nformat10n and data as is normally available to the Lessee "and
which the Lessor or the Vendor reasonably may require to _
permit compliance with the requirement of any taxing authority.

} In the event that the Lessor shall become obli-
gated to make any payment to NAC or the Vendor or otherwise
pursuant to any corresponding provision of any CSA (other
than the proviso to the third paragraph of Article 12
thereof) not covered by the foregoing paragraph of this
§ 6, the Lessee shall pay such additional amounts {(which
shall also be deemed Taxes hereunder) to the Lessor as will
enable the Lessor to fulfill completely its obligations -
pursuant to said provision.

§ 7. Payment for Casualty Occurrences; Mainte-
nance; Insurance. The Lessee agrees that, at its own cost
and expense, it will maintain and keep each Unit (including
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any parts installed on or replacements made to any Unit and
considered an accession thereto as hereinbelow provided) in
.good ‘operating order, repair and condition, ordinary wear
and tear excepted, and eligible for railroad interchange in
accordance with the interchange rules of the Association of
American Railroads or other applicable regulatory body.

In the event that any Unit shall be or become worn .
out, lost, stolen, destroyed, irreparably damaged, or perma-
nently rendered unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise resulting.
in loss of possession by the Lessee for a period of 90 consec-
‘utive days, except requisition for use by the United States '
Government for a period not in excess of the then remaining

- term of this Lease (each such occurrence being hereinafter

called a "Casualty Occurrence") during the term of this Lease,
‘or. until 'such Unit shall have been returned in the manner
provided in §§ 11 or 13 hereof, the Lessee shall promptly and
fully notify the Lessor and the Vendor with respect thereto.
On the Rental Payment Date next succeeding the delivery of _
such notice (or, in the event such Rental Payment Date will
~occur within 15 days after delivery of notice, on the follow- .
~'ing Rental Payment Date, or, in the event the term of this
Lease has already expired or will expire within 15 days after
delivery of such notice, on a date within 15 days of such
delivery) (such date being hereinafter called a "Casualty
Payment Date"), the Lessee shall pay to the Lessor an amount’
equal to the rental payment or payments in respect of such
Unit due and payable on such Casualty Payment Date plus a sum
equal to the Casualty Value (as hereinafter defined) of such
Unit as of such Casualty Payment Date in accordance with the
schedule referred to below. Upon the making of such payment,
by the Lessee in respect of any Unit, the rental for such
Unit shall cease to accrue as of the date of such payment,
the term of this Lease as to such Unit shall terminate and
(except in the case of the loss, theft or complete destruc-
tion of such Unit) the Lessor shall be entitled to recover
posse531on of such Unit. :

The Casualty Value of each Unit as of the Casualty
Payment Date for each such Unit shall be the percentage of the
Vendee Purchase Price of such Unit as is set forth in Schedule
B hereto opposite such date with respect to such Unit.

Whenever any Unit shall suffer a Casualty Occur-
rence after the expiration of the original or extended term
of this Lease and before such Unit shall have been returned
in the manner provided in § 13 hereof, the Lessee shall
promptly and fully notify the Lessor with respect thereto



and pay to the Lessor an amount eqgual to the Casualty Value
of such Unit, which shall be 35.3480% of the Vendee Pur-
chase Price of such Unit (unless such Casualty Occurrence
occurs after the term of this Lease has been extended
pursuant to § 14 hereof, in which case the amount of such
Casualty Value shall be as agreed upon between the Lessor.
and the Lessee at the time of such extension). Upon the:
making of any such payment by the Lessee in respect of any
Unit (except in the case of the loss, theft or complete: .
destruction of such Unit), the Lessor shall be entltled to
_recover possession of such Unit. :

The Lessor hereby app01nts the Lessee its agent to
' dlspose of any Unit suffering a Casualty Occurrence or any
component thereof, before or after the explratlon of this
Lease, at the best price obtainable on an "as is, where is"
basis. -Provided that the Lessee has previocusly paid the
Casualty Value to the Lessor and is not in default hereunder,
the Lessee shall be entitled to the net proceeds of such.
disposition to the extent they do not exceed the Casualty
Value of such Unit, and shall pay any excess to the Lessor.

In the event of the requlsltlon for use by the .
United States Government or any political subdivision thereof
" (the "Government") of any Unit during the term of this Lease,
unless such requisition shall at the time of such requisition
be scheduled to extend beyond the then remaining term of this

' Lease, all the Lessee's obligations under this Lease with

respect to such Unit shall continue to the same extent as if
such requisition had not occurred, except that if such Unit.
is returned by the Government at any time after the end of
“the term of this Lease, the Lessee shall be obligated to
return such Unit to the Lessor pursuant to § 11 or 13 hereof,
as the case may be, promptly upon such return by the Govern-
ment rather than at the end of the term of this Lease, but
the Lessee shall in all other respects comply with the pro-
visions of said § 11 or 13, as the case may be, with respect
"to 'such Unit. All payments received by the Lessor or the
Lessee from the Government for the use of such Unit during
the term of this Lease shall be paid over to, or retained by,
the Lessee provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event

. of Default) shall have occurred and be continuing; and all
payments received by the Lessor or the Lessee from the
Government for the use of such Unit after the term of this
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‘Lease, shall be paid over to, or retained by, the LeSsor.

Except as hereinabove in this § 7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and accep~
tance thereof by the Lessee hereunder.

: - The Lessee w111, at all times prlor to the return
of the Equlpment to the Lessor in accordance with the terms
o0f this Lease and during any storage period, at its own
expense, cause to be carried and maintained property. and
casualty insurance and public liability insurance, against .
the risks and in the amounts customarily insured against
by the Lessee in respect of similar equipment owned or leased
by it, and the benefits thereof shall be payable to the
Vendor, the Lessor and the Lessee, as their interests may
appear; so long as the indebtedness, if any, evidenced by any
CSA shall not have been paid in full, and thereafter to the
‘Lessor and the Lessee as their interests may appear. Any
policies of insurance carried in accordance with this para-
graph shall (i) require 30 days' prior notice of cancelation
to the Lessor and the Vendor, (ii) name the Vendor, the
Lessor as additional named insureds or loss payees, asﬂtheir
respect1ve interests may appear and (iii) include waivers by
the insurer of all claims for premlums agalnst the Lessor and
the Vendor. All insurance will insure the interests of the
Lessor and the Vendor regardless of any breach or violation
of warranty by the- Lessee.

. § 8. Reports, On or before April 1 in each year,
commencing with the calendar year 1980, the Lessee will :
furnish to the Lessor and the Vendor an accurate state-
ment (a) setting forth as at the preceding December 31 the
amount, description and numbers of all Units that have
suffered a Casualty Occurrence during the preceding

calendar year (specifying the dates of such Casualty Occur-
rences) or to the knowledge of the Lessee are then undergoing
repairs (other than running repairs) or are then withdrawn
from use pending repairs (other than running repairs) and
such other information regarding the condition and state of -
repair of the Units as the Lessor or the Vendor may reason-
ably request and (b) stating that, in the case of all Units
repainted or repaired during the period covered by such '
statement, the numbers and the markings required by § 5
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hereof and the CSAs have been preserved or replaced. The Les-
sor shall have the right by its agents to inspect the Units
and the Lessee's records with respect thereto at such reason-
able times as the Lessor may request during the continuance
of thlS Lease.

§ 9. Disclaimer of Warranties; Compliance with Laws
and Rules; Indemnification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN,

- .COMPLIANCE WITH SPECIFICATIONS, OPERATION OR CONDITION OF,.
~OR AS TC THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMAN- -
SHIP IN, THE.UNITS OR ANY COMPONENT THEREOF DELIVERED TO THE
LESSEE HEREUNDER, AND THE LESSOR MAKES NO WARRANTY OF MER-
CHANTABILITY OR FITNESS OF THE UNITS OR ANY COMPONENT THEREOF'
FOR ANY PARTICULAR PURPOSE NOR AS TO TITLE TO THE UNITS OR

ANY COMPONENT THEREOF, NOR ANY OTHER ‘REPRESENTATION OR WAR~-
RANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT OR ANY
COMPONENT THEREOF (EITHER UPON DELIVERY THEREOF TO THE. LESSEE_
OR. OTHERWISE), it being agreed that all such rlsks, as.
between the Lessor and the Lessee, are to be borne by the
Lessee; but the Lessor hereby irrevocably appoints and con-
stitutes the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to time,
"in the name of and for the account of the Lessor and/or- the
Lessee, as their interests may appear, at the Lessee's sole

- cost and expense, whatever claims and rights the Lessor may
have against National, NAC, Pullman or RMC, including, but
not limited to, any claims .and rlghts arising under the pro--
visions of the applicable CSA. ' The Lessor shall have no ..
responsibility or liability to the Lessee or any other. per-
son with respect to any of the following: (i) any liability,
loss or damage caused or alleged to be caused directly or
indirectly by any Units or by any inadequacy thereof or

- deficiency or defect therein or by any other circumstance in
connection therewith; (ii) the use, operation or performance
of any Units or any risks relating thereto; (iii) any inter-
ruption of service, loss of business or anticipated proflts
or consequential damages; or (iv) the delivery, operation,
servicing, maintenance, repair, improvement or replacement of
any Units. The Lessee's delivery of a Certificate of Accept-
~ance shall be conclusive evidence as between the Lessee ‘and
the Lessor that the Units described therein are in all the
foregoing respects satisfactory to the Lessee, and the Lessee
will not assert any claim of any nature whatsoever against
the Lessor based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor
and the Vendor, to comply in all respects (including, without
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llmltatlon, with respect to the use, maintenance and opera—
tion of each Unit) with all laws of the jurisdictions in
which its operations involving the Units may extend, with the
interchange rules of the Association of American Railroads
and with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
-other leglslatlve, executive, administrative or judicial body
exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation
or use of the Units and in the event that such laws or rules
.require any alteration, replacement, modification or . addi-
tion of or to any part of any Unit, the Lessee will fully -
conform therewith at its own expense; provided, however,

that the Lessee may, in good faith, contest the validity or
application of any such law or rule in any reasonable manner
which does not, in the opinion of the Lessor or the Vendor,
adversely affect the property or rights of the Lessor or the:
Vendor under thlS Lease or under the CSAs.

The Lessee and its affiliates, at their own cost
and expense, may from time to time make such alterations,
modifications and additions (including, without limitation,
any special devices or assemblies at any time attached or
affixed to any Unit, the cost of which is not included in
the Vendee Purchase Price of such Unit and which are not
required- for the operation or use of such Unit by the Inter- .
state Commerce Commission, the United States Department of
Transportation or any other legislative, executive, adminis-
trative or judicial body exercising any power or Jjurisdiction
over such Unit) (hereinafter collectively called "Additions")
to the Units as the Lessee may deem desirable in the proper
~conduct of its business so long as such Additions shall not
be inconsistent with the continuing operation of the Units or
in accordance with their original conventional purpose and shall
not diminish the value, utility or condition of the Units
below the value, -utility and condition thereof immediately
prior to the making of such Additions, assuming the Units
were then in the condition required to be maintained by the
terms of this Lease; provided, however, that no such Addition
- shall be made if it is not readily removable from the Unit to
which it relates without material damage thereto and without
diminishing or impairing the value or utility which the Unit
would have had immediately prior to such time had such
Addition not been made.

- Title to all Parts (as hereinbelow defined)-ihc6r4
porated in or installed as part of the Units shall.witheut



*further act vest in the Lessor and the Vendor as thelr respec-
.tive interests may appear in the Unit itself in the following
cases: (i) such Part is in replacement of or in substitu-
tion for, and not in addition to, any Part originally incor-
porated in or installed as part of a Unit at the time of the
-acceptance thereof hereunder or any Part in replacement of,
or in substitution for any such original ‘Part, (ii) such Part
"is required -to be incorporated in or installed as part of the
Unit pursuant to the terms of the second or third paragraph
of .this § 9, or (iii) notwithstanding the provisions of the:
fourth paragraph of this § 9, such Part cannot be readily -
removed from the Unit to which it relates without material
‘damage thereto and without diminishing or impairing the.value
or utility which such Unit shall have had at such time had
such alteration or addition not occurred. 1In all other. cases,
'if no Event of Default under § 10 hereof (or other event
. which after lapse of time or notice or both would cdonstitute
"an Event of Default) shall have occurred and be continuing,
title to Parts incorporated in or installed as parts of the
Units as a result of such alterations or additions shall
vest in the Lessee. The term Part for the purposes of this
paragraph and § 13 hereof shall be defined to include any
“appliance, part, instrument, accessory, furnishing or other
equipment of any - ‘nature which may from time to time be
1ncorporated in or 1nstalled as part of any Unit.

: : The Lessee shall pay, and shall protect, indemnify
and hold the Lessor and the Vendor, and their respective
successors, assigns, agents and servants (hereinafter called
"Indemnified Persons"), harmless from and against any and all
losses, damages, injuries, liabilities, causes of action, ‘
suits, penalties, claims, demands or judgments, of any nature
whatsoever which may be imposed on, incurred by or asserted
against any Indemnified Person (including any or all liabili-
‘ties, obligations, damages, costs, interest, disbursements,
expenses [including without limitation attorneys' fees and
expenses of any Indemnified Person] relating thereto) in any
"way relating to or arising or alleged to arise out of the
‘entering into or performance of, or the occurrence of a
default, an event of default or an Event of Default under the
Participation Agreement, the CSAs or this Lease or any sub-
 lease, 1nc1ud1ng without limitation those in any way relating
to or arising or alleged to arise out of (i) the manufacture,
construction, purchase, acceptance, rejection, ownership,
delivery, nondelivery, lease, possession, use, operation,
condition, sale, return or other disposition of any Unit or
portion thereof; (ii) any latent or other defects whether or



- not discoverable by any Indemnified Person or the Lessee;
~{iii) any claim for patent, trademark or copyrlght infringe~
ment; (1v) any claims based on strict llablllty in tort; (v)
any injury to or the death of any person or any damage to or
loss of property on or near the Units or in any manner grow-
ing out of or concerned with, or alleged to grow out of or .

be connected with, the ownership, use, replacement, adapta-
tion or maintenance of ‘the Units or of any other equipment in
connection with the Units (whether owned or under the control
~of the Lessor, the Lessee or any other person) or resulting

or alleged to result from the condition of any thereof; (vi)
any violation, or alleged violation, of any provision of this
Lease (except by the Lessor) or of any agreement, law, rule,
regulation, ordinance or restriction, affecting or applicable.
to the Units or the leasing, ownership, use, replacement,'

~ adaptation or maintenance thereof; (vii) any claim arising
‘out- of any of the Lessor's obligations under the Lease Assign-
ment, the CSAs or the Participation Agreement, except to the
extent such claim arises from an act or omission of the Lessor
not.related to the transactions contemplated by this Lease
and the Participation Agreement. The Lessee shall be obli-
gated under this § 9, irrespective of whether any Indemnified
Person shall also be indemnified with respect to the same
matter under any other agreement by any other person, and the
Indemnified Person seeking to enforce the indemnification may
proceed directly against the Lessee under this § 9 without
first resorting to any such other rights of indemnification.
In case any action, suit or proceeding is brought against any
Indemnified Person in connection with any claim indemnified
against hereunder, the Lessee may and, upon such Indemnified
Person's request, will at the Lessee's expense resist and
‘defend such action, suit or proceeding, or cause the same to
be resisted or defended by counsel selected by the Lessee and
‘_approved by such Indemnified Person, as the case may be, and,
in the event of any failure by the Lessee to so do, the Lessee
shall pay all costs and expenses (including without limitation
attorneys' fees and expenses) incurred by such Indemnified
Person in connection with such action, suit or proceeding.

In the event the Lessee is required to make any payment under
"this § 9, the Lessee shall pay such Indemnified Person an
amount which, after deduction of all taxes required to be paid
by such Indemnified Person in respect of the receipt thereof
under the laws of the United States or of any political subdi-
vision thereof (after giving credit for any savings in respect
of any such taxes by reason of deductions, credits or allow-
ances in respect of the payment of the expense indemnified
against, and of any other such taxes as determined in the



sole discretion of the Indemnified Person), shall be egual to
the. amount of such payment.. The Lessee and the Lessor each
.agrees to give each other promptly upon obtaining knowledge
thereof written notice of any claim or liability hereby
indemnified against. Upon the payment in full of any indem-
‘nities as contained in this § 9 by the Lessee, and provided
~that no Event of Default (or other event which with lapse of
time or notice or both would constitute an Event of Default)
8shall have occurred and be continuing, it shall be subrogated
to-any right of such Indemnified Person in respect of the
matter against which indemnity has been glven. ‘Any payments
received by such Indemnified Person from any person (except
the Lessee) as a result of any matter with respect to which
such Indemnified Person has been indemnified by the Lessee
pursuant to this § 9 shall be paid over to the Lessee to the
extent necessary to reimburse the Lessee for indemnification
.payments previously made in respect of such matter._

: The Lessee further agrees to 1ndemn1fy, protect

and hold harmless. the Lessor and the Vendor as a third party
beneficiary hereof, from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
“ments and counsel fees, in any manner imposed upon oOr accru-—
. ing against the Vendor and the Lessor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Lessee and
not manufactured by the Builder or of any design, system, .
process, formula or combination specified by the Lessee and-
not developed or purported to be developed by the Builder
which infringes or is claimed to infringe on any patent or
other right. The Lessee will give notice to the Builder of .
any claim known to the Lessee from which liability may be
charged agalnst such Builder hereunder.v

: The 1ndemn1t1es contained in this § 9 shall surv1ve'
the expiration or termination of this Lease with respect to.
all events, facts, conditions or other circumstances occurrlng
or existing prior to such expiration or termination and are
expressly made for the benefit of, and shall be enforceable
by any Indemnified Person. None of the indemnities in this’

§ 9 shall be deemed to create any rights of subrogation in
any insurer or third party against the Lessee therefor, from
or under any Indemnified Person, whether because of any claim
paid or defense provided for the benefit thereof or otherwise.

. The Lessee agrees at its expense to prepare and
deliver to the Lessor within a reasonable time prior to the
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requlred date of filing (or, to the extent perm1551ble, file
.on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any Fed-.
eral, state or other regulatory authority by reason of the
ownership by the Lessor or the Vendor of the Units or the
lea51ng thereof to the Lessee.

§ 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event
. being ‘herein sometlmes called an "Event of Default") shall
occur: _

» . (a) default shall:- be made in payment of any amount
. provided in § 3, 7 or 13 hereof, and such default shall
continue for ten days after such payment is due;

- (b) default shall be made in the observance or

-performance of any other of the covenants, conditions
and. agreements on the. part of the Lessee contained.
“herein or in the Participation Agreement, the Consent or
the Indemnity Agreement, and such default shall continue
for 30 days after the earlier of (i) written notice from
the Lessor or. the Vendor to the Lessee specifying the
default and demanding that the same be remedied, -and

- {(ii) the date on which such default shall first become
known to any officer of the Lessee, :

_ (c) the_Lessee shall make or permit any unautho-
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possession of the
Units, or any thereof;

{(d) a petition for reorganlzatlon under Section 77
of ‘the Bankruptcy Act (as now constituted or as here-
after amended including any successor provision thereto),
or under any other provision of Title 11 of the United
States Code, shall be filed by or against the Lessee
and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force
or such ineffectiveness shall continue), all the obliga-.
tions of the Lessee under this Lease shall not have been

- and shall not continue to have been duly assumed in writ-
ing, pursuant to a court order or decree, by a trustee



or trustees appointed (whether or not subject to ratifi-
cation) in such proceedings in such manner that such-
obligations shall have the same status as obligations.
incurred by such trustee or trustees, within 30 days
- after such appointment, if any, or 60 days after such
‘petition shall have been filed, whichever shall be ear- .
lier or by the trustee in such proceedings in accordance'
with the provisions of 11 U.S.C. § 1168, or any successor
prov1510n, as the same may hereafter be amended'-- .

‘(e)'any other proceedings shall be commenced by or
against the Lessee for any relief which includes, or
might result in, any modification of the obligations of
the Lessee under this Lease or the Consent under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ments of the obligations of the Lessee hereunder or
under the Consent), and, unless such proceedings shall
have been dismissed, nulllfled, stayed or otherwise .
rendered 1neffect1ve (but then only so long as such .
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee .
- under this Lease and under the Consent shall not have
" been and shall not continue to have been duly assumed
in writing, by the trustee in such proceedings in = =
accordance with the provisions of 11 U.s.C. §'ll68 or
any successor provision as the same may hereafter be ‘
~amended, or pursuant to a court order or decree, by a-

- trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the _
Lessee or for the property of the Lessee in connection
~with any such proceedings in such manner that such
obligations shall have the same status as obligations
~incurred by such a trustee or trustees or receiver or
receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been»
commenced “whichever shall be earlier; or

(f) any representation or warranty made by the Lessee
in the Participation Agreement or in any document or certi-
ficate furnished by the Lessee to the Lessor or the Vendor
in connection herewith or therewith or pursuant hereto
or thereto shall be incorrect when made in any material
respect adverse to such parties or any thereof and such



condition, which caused such misrepresentation or
breach of warranty, shall continue unremedied for: a
period of 30 days after the Lessee becomes aware of
such condition; _

then, 1in any such case, the Lessor, at its option, may;;r

{A) proceed by appropriate court action or. actlons
either at law or in equity, to enforce performance by .
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; or ‘ :

_ . {B) by notice in wrltlng to the Lessee terminate
© this Lease, whereupon all rights of the Lessee to the
‘use of the Units shall absolutely cease and terminate
as' though this Lease had never been made, but the '
Lessee shall remain liable as herein provided; and
_ thereupon the Lessor may by its agents enter upon the
‘ premlses of the Lessee or other premises where any of
"~ the Units may be and take possession of all or any of.
such Units and thenceforth hold, possess, sell, operate,
lease to others and enjoy the same free from any right
of the Lessee, or its successors or assigns, to use the
Units for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or for
any proceeds arising therefrom; but the Lessor shall ,
nevertheless, have a right to recover from the Lessee
any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of
such termination (computing the rental for any number of
days less than a full rental period by multiplying the.
.rental for such full rental perlod by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full
rental period) and also to recover forthwith from the
Lessee as damages for loss of the bargain and not as a
. penalty, whichever of the following amounts the Lessor,
in its sole discretion, shall specify: (x) a sum with-
- respect to each Unit which represents the excess of (1)
the present value, at the time of such termination, of
the entire unpaid balance of all rentals for such Unit
which would otherwise have accrued hereunder from the
date of such termination to the end of the term of this
Lease as to such Unit over (2) the then present value of
.the rentals which the Lessor reasonably estimates to be
obtainable for the Unit during such period, such present
value to be computed in each case on the basis of a 6% -
per annum discount, compounded monthly from the respec—
tive dates upon which rentals would have been payable
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hereunder had this Lease not been terminated, together
with any damages and expenses, including reasonable
attorneys' fees, in addition thereto which the Lessor
shall have sustained by reason of the breach of any . .
covenant, representation or -warranty of this Lease other
than for the payment of the rental; or (y) an amount
equal to the excess, if any, of the Casualty Value as
of the Rental Payment Date on or next preceding the date
of termination over the amount the Lessor reasonably
-estimates to be the sales value (after deduction of all
estimated expenses of such sale) of such Unit at such
~ time; .provided, however, that in the event the Lessor
.. 'shall have sold any Unit, the Lessor, in lieu of col-
- lecting any amounts payable to the Lessor by the Lessee.
_pursuant to the preceding clauses (x) and (y) of this _
subparagraph  (B) with respect to such Unit, may, if it
shall so elect, demand that the Lessee pay the Lessor
and the Lessee shall pay to the Lessor on the date of_
such sale (in addition to the amounts payable pursuant
to §§ 6 and 9 hereof), as liquidated damages for loss of
a bargain and not as a penalty, an amount equal to the
excess, if any, of the Casualty Value for such Unit, as
of the Rental Payment Date on or next preceding the date
~of termination, over the net proceeds of such sale..

In addition, the Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other
costs and expenses incurred by reason of the occurrence of

" any Event of Default or the exercise of the Lessor's reme-

dies with respect thereto, including all costs and expenses
incurred in connection with the return of any Unit.

I1f the Lessee fails to perform or comply with any
agreement, covenant or condition contained in this Lease, and
such nonperformance or noncompliance could, with the lapse of
time and/or demand or failure to take action, result in an
Event of Default under clause (a), {(b), (c) or (f) of this
§ 10, the Lessor may, upon notice to the Lessee, itself per-
form or comply with such agreement, covenant or condition
to the extent provided in Article 15(f) of the CSA, and the
amount of the reasonable costs and expenses of the Lessor
incurred in connection with such performance or compliance,
together with interest on such amounts at the rate of 10.875%
per annum, shall be payable to the Lessor by the Lessee upon
demand. A C



The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be cumu-
lative, and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby waives
any requirements of law, now or hereafter in effect, which .
might limit or modify the remedies herein provided, to the
extent that such waiver is permitted by law. The Lessee
hereby waives any and all existing or future claims to any
cffset against the rental payments due hereunder, and agrees
to make rental payments regardless of any offset or claim
,whlch may be asserted by the Lessee or on its behalf.

- ' The fallure of the Lessor to exerc1se the rlghts
»granted it hereunder upon the occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver:

of any such. rlght upon the continuation or recurrence of any .
such contingencies or similar cont1ngenc1es, .and a waiver

of any such right on one occasion shall not constitute a-
waiver of such right as to any other occasion and shall not
be effective unless in writing signed by the Lessor.

The Lessee also agrees to furnish the Lessor_and
the Vendor, promptly upon any responsible officer's becoming
" aware of any condition which constitutes an Event of Default
under .this Lease or which, after notice or lapse of time or
both, would constitute such an Event of Default, written
‘notice specifying such condition and the nature and status:
thereof. For the purposes of this paragraph, a "responsible
officer™ shall mean, with respect to the subject matter of
any covenant, agreement or obligation of the Lessee in this
‘Lease contained, any corporate official of the Lessee who in -
the normal performance of his operational responsibilities
would have knowledge of such matter and the requlrements of
this Lease with respect thereto.

§ 11. Return of Units Upon Default. If this

Lease shall terminate pursuant to § 10 hereof, the Lessee
shall forthwith deliver possession of the Units to the Lessor
and shall give prompt telegraphic and written notice to the
Association of American Railroads and all railroads having
possession of any Unit so to return such Units. Each Unit
returned to the Lessor pursuant to this § 11 shall (1) be

in the same operating order, repair and condition as when
originally delivered to the Lessee, reasonable wear and tear
and medifications, if any, permitted by this Lease excepted
and (11) meet the standards then in effect under the Inter- .
change Rules of the Assoc1at10n of American Rallroads, 1£




applicable. For the purpose of delivering possession of any
Unit or Units to the Lessor as above required, the Lessee
shall ‘at its own cost, expense and risk:

(a) forthwith and in the usual manner cause .such
Units to be transported to such location as shall rea-—
"sonably be designated by the Lessor and there aqsembled,

(b) furnlsh and arrange for the Lessor to store
‘'such Units on any lines of railroad or premises approved

~“by the Lessor until such Units have been sold, leased or

"otherwise dlsposed of by the Lessor, and

(c) cause the Units to be moved to such interchange
point or points as shall be d gnated by the Lessor
upon any sale, lease or other disposal of all or any of
‘the Units. ' o '

The assembling, delivery, storage and transporting of the
~Units as hereinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease, and,
upon application to any court of eguity having jurisdiction
in the premises, the Lessor shall be entitled to a decree
against the Lessee_requirinq specific performance of the
covenants of the Lessee 80 to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit the Lessor or any person designated by it, includ
ing the authorized representative or representatives of any
prospective purchaser of any such Unit, to inspect the same.
All per diem amounts earned in respect of the Units after the
- date of termination of this Lease shall belong to the Lessor
and, if received by the Lessee, shall be promptly turned over
"to the Lessor. In the event any Unit is not assembled, deliv~-
ered and stored, as hereinabove provided, within 60 days after
such termination the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the amount,
if any, by which .024793% of the Vendee's Purchase Price of
such Unit exceeds the actual earnings received by the Lessee
on such Unit for each such day; such payment shall not affect
the obligation of the Lessee to redeliver the Equipment pur-
suant to the first sentence of this paragraph.

Without in any way 11m1L1nq the obligation of the
Lessee under the foregoing pr0v1510n3 of this § 11, the Les-
see hereby irrevocably appoints the Lessor as the agent and
attorney of the Lessee, with full power and authorlty, at any
time while the Lessee is obligated to deliver possession of



any Unit to the Lessor, to demand and take pos ssession of such
Unit in the name and on behalf of the Lessee from whomsoever .
shall be in poqsesqlon of such Unit at the time.

v § 12. Asalqmment Possession and Use., The Lessor
agrees that it will not assign any of its rights under this
- Lease without the prior written consent of the Lessee unless
such<assignment is to (a) a bank, trust company or insurance
~company which is organized and doing business in the United
"States and has a combined capital and surplus of at least
$100,000,000; (b) a financial corporation which (i) is
: organized and doing business in the United States, {(ii) has
a combined capital and surplus of at least $75,000,000, and
{iii) either has any securities listed on a natlonal securities
exchange or any long~term indebtedness rated "A" (or the
equivalent) or better by Standard & Poor's Corporation or
Moody's Investors Services, Inc. (or a comparable rating by
any successor to either of their businesses); or (c). any
corporation which is a member of the same "affiliated group"
{as defined in Section 1504 of the Internal Revenue Code of
1954, as amended) as the Lessor {(or the corporation which
holds all the voting securities of the Lessor) or as any
bank, trust company, insurance company or other financial
corporation covered by clause (a) or (b) above. The Lessee
shall be under no obligation to any assignee of the Lessor
other than the Vendor except under wrltten notice of such’
a551gnment from the Lessor.

Sco long as. no Event of Default exists hereunder or
under any CSA and Lessee shall have fully complied with the .
provisions of the fourth paragraph of this § 12, Lessee shall
be entitled to the possession and use of the Units and, ‘
without Lessor's consent, to sublease the Units to, or to ,
permit their use by, a user incorporated in the United States
of America (or any state thereof or the District of Columbia),
upon lines of railroad owned or operated by Lessee or such
user or by a railrcad company or companies incorporated in
the United States of America (or any state thereof or the’
" District of Columbia), or over which Lessee, such user, or
such railroad company or companies have trackage rights or
rights for operation of their trains, and upon the lines of
railroad of connecting and other carriers in the usual
- interchange of traffic or in through or run-through service,
but only upon and subject to all the terms and conditions of
this Lease and the CSAs; provided, however, that Lessor's-
and Vendor's consent, not to be unreasonably withheld, must
be obtained for any sublease that is for a term of more than
six consecutive months or terms that aggregate more than




six months in any one year; provided further, however, that
Lessee shall not sublease or permit the sublease or use of
.any Unit outside the United States of America, except
occasional use permitted in Canada as long as such use

does not involve regular operation and maintenance outside
the United States of America; and provided further, however,
that any such sublease or use shall be consistent with the .
~provisions of the Indemnity Agreement. No such assignment -
or. sublease shall relieve Lessee of its obligations hereunder
-which shall be and remain those of principal and not a. ‘
surety.

Any such’ sublﬁase may provide that the sublessee,
‘so long .as it shall not be in default under such sublease, -
shall be entitled to the possession of the Units ‘included. in
such sublease and thm use thwrﬂmi prov1ded however, that

remedles of Vendor under the CﬁAm dnd Lessor under this Lease
in respect of the Units covered by such sublease upon the
occurrence of an Event of Default thereunder or hereunder.'

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge,
security interest or other encumbrance (except any sublease
as aforesaid and other than an encumbrance resulting from
claims against Lessor or Vendor not related to the ownership
or leasing of, or the security title of Vendor to, the Units)
which may at'any time be imposed on or with respect to any -
Unit including any accession thereto or the interest of
Lessor, Vendor or Lessee therein; except that this covenant
will not be breached by reason of liens for taxes, assess~
- ments or governmental charges or levies, in each case not due
and delinguent or undetermined or inchoate materialmen's,
mechanics', workmen's, repairmen's or other like liens
arising in the ordinary course of business and, in each case,
not delinquent; and, furthermore, Lessee shall be under no
obligation to discharge any such lien, charge, security
interest or encumbrance so long as it is contesting the same
in good faith and by appropriate legal proceedings and the
failure to discharge the same does not, in the opinions of
Lessor and Vendor, adversely affect the title, property or
rights of Lessor hereunder or Vendor under the CSAs. '

- Nothing in this § 12 shall be deemed to restrict
the right of Lessee to assxgn or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any solvent Class I railroad corporation (i) incor-
porated under the laws of any state of the United States of
America or the District of Columbia and (ii) with capital and



surplus aggregating at least that of Lessee immediately after
such assignment or transfer (which shall have duly assumed
the obligations of Lessee hereunder pursuant to appropriate.
instruments satisfactory in form and substance to Lessor, .
Vendor and their respective counsel) into or with which Lessee
_shall have become merged or consolidated or which shall. have
~acquired or leased all or substantially all the lines of

- railroad of Lessee; provided, however, that such a351gnee,
‘lessee or transferee will not, upon the effectiveness’ of such
vmerger, consolidation, lease or acquisition, be in default
under any provision of this Lease and that such acquisitidn
or lease of railroad lines of Lessee shall not alter in any
way Lessee's obllgatlon to Lessor and Vendor hereunder which
shall be and remain those of a prlnc1pal and not a surety.

- § 13, Return of Units upon Expiration of Term.

As soon as practicable but not later than 60 days after the
-expiration of the original or any extended term of this.
Lease, the Lessee will, at its own cost and expense, at the
request of the Lessor, cause each Unit to be transported to
such point or points on the lines of the Lessee as shall be
reasonably designated by the Lessor, or such other point or .
points as shall be agreed to by the Lessee, immediately
prior to such termination and arrange for the Lessor to
store such Unit on any lines of railroad or premises approved
by the Lessor for a- period commencing on the date of its
arrival at any such point and extending thereafter to a date
not later than 90 days from the date at which at least 95%
of such Units are first placed into storage pursuant to this
§ 13; the assembly, delivery, storage and transporting.of-
‘such Unit to be at the expense and risk of the Lessee.
During any such storage period the Lessee will permit the
Lessor or any person designated by it, including the authori-
zed representative or representatives of any prospective
purchaser or lessee of such Unit, to inspect the same;’
provided, however, that the Lessee shall not be liable
except in the case of the negligent or intentional act of
the Lessee or of its employees or agents and, except to the
extent otherwise provided by law, for any injury to or the
‘death of any person exercising, either on behalf of the
Lessor or any prospective purchaser or Lessee, the rights. of
inspection granted under this sentence, The assembly, o
delivery, storage and transporting of the Units as herein-
before provided are of the essence of this Lease, and upon
.application to any court of equity having jurisdiction in the
premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants
of the Lessee so to cause the assembly, delivery, storage




and transporting of the Units. Each Unit returned to the
Lessor pursuant to this § 13 shall (i) be in the same
operating order, repair and condition as when-originally.
-delivered to the Lessee, reasonable wear and tear excepted
(ii) fit for loading, (iii) have attached or affixed thereto
any Part title to which is in the Lessor pursuant to §:9
hereof and have removed therefrom at Lessee's expense any
~Part title to which is in the Lessee or any other person
pursuant to such § 9 and (iv) meet the standards then .
in:effect under the Interchange Rules of the Association of
American Railroads, if applicable. If any Unit suffers a-
Casualty Occurrence during any storage period provided for
in this § 13, the Lessee shall pay to the Lessor the Casu-
alty Value of such Unit as determined in accordance with § 7

- hereof. All per diem amounts earned in respect of the Units

- after the date of termination of this Lease shall belong to
_the Lessor ‘and, if received by the Lessee, shall be promptly
- turned over to the Lessor. In the event that by the 60th
day after the termination of the original or any extended
term of this Lease the Lessee has not, at the request of the
Lessor, caused at least 95% of the Units to be transported
to such point or points on the lines of the Lessee as shall
have been designated by the Lessor or such other point.or
points agreed to by the Lessee pursuant to this § 13, the
Lessee shall, in addition, pay to the Lessor an amount equal
to the amount, if any, by which .024793% of the Vendee's
Purchase Price exceeds the actual earnings received by the
Lessor for the number of Units equal to the difference - ,
between 95% of such Units and the number of Units previously
delivered pursuant to this § 13 (such number to be determined
on each day) for each day from such 60th day to the date on
which at least 95% of the Units have been so transported.
. If, after the termination of the storage period provided in
“this '§ 13, any Units have not been so transported, the Lessee -
shall pay to the Lessor an amount equal to the amount, if: ‘
any, by which .02473% of the Vendee's Purchase Price of such
Unit exceeds the actual earnings received by the Lessor for
each Unit not so transported for each day after the end of
such storage period until such Unit or Units have been so
transported; provided, however, that if any Unit has not
suffered a Casualty Occurrence prior to the first anniversary
of the termination of this Lease and has not been so transported
within one year after the termination of the term of this
. Lease, such Unit shall be deemed to have suffered a Casualty -
Occurrence and the Lessee shall pay or cause to be paid to
the Lessor on the 10th day after the expiration of such’
year, an amount equal to the greater of (x) the Casualty
Value of such Unit as of such date or (y) the Fair Market




Value of such Unit as of the date this lease is terminated.

‘and assuming such Unit had not experienced a Casualty’
Occurrence and was then in the condition required to be
maintained by the terms of this Lease. If, after 10 days

- from the expiration of such year, the Lessor and the Lessee .
are unable to agree upon a determination of the Fair Market

~ Value of any such Unit, such value shall be determined in

‘accordance with the appraisal procedure specified in the
'second and third paragraph of § 14 hereof (with the exceptlon
‘that the entire cost of such appraisal shall be borne. by the
Lessee and that the Lessor and the Lessee shall have 10 days
from the explratlon of the year first succeeding the date

this Lease is terminated to agree upon a determination of

Fair Market Value, as aforesaid), and payment of such amount
shall be made on the fifth business day following the determin-
- ation of such Fair Market Value. "Fair Market Value" shall

- be determined on the basis of the value which would be

obtained in an arm's-length transaction between an 1nformed
and w1111ng buyer (other than (i) a lessee currently in
possession and (ii) a used equipment dealer) and an 1nformed
and w1111ng seller’ under no compulsion to sell.

_ § 14. Renewal Options. The parties hereto contem—
plate that at the end of the original term of this Lease, .the
Lessor will hold the Units for re-lease. Prior to the deliv-
"ery of the Units pursuant to § 2 hereof, the Lessor will enter

into an agreement ("Option Agreement") w1th Tiger Financial
~Services,” Inc., a Delaware corporation ("Tiger"), pursuant to
which the Lessor will grant to Tiger the option to lease all
but -not fewer than all of the Units for one five-year term -
commencing at the end of the original term of this Lease on
such terms as are set forth in the Option Agreement. Provided
that this Lease has not been earlier terminated and the Lessee
is not in default hereunder, if Tiger shall fail to exercise
its option to lease the Units at the end of the original term
of this Lease, the Lessee, by written notice delivered to the
Lessor not less than six months prior to the end of the orig-
inal term of this Lease, may elect to extend the term of ‘this.
Lease in respect of all but not fewer than all of the Units
then covered by this Lease, for a five-year period commencing
on the scheduled expiration of the original term of this
Lease. Such extension shall be on the same terms and condi-
tions as are contained in this Lease, except as to the amount
of rentals, which shall be at a "Fair Market Rental" (as such
term is defined in this § 14), payable monthly in advance,
and. except as to applicable Casualty Values, which shall. be

as agreed upon between the Lessor and the Lessee at the t1me
of such extension.




o Fair Market Rental shall be determined on the basis
of, and shall be equal in amount to, the rental which would
obtain- in an arm's-length transaction between an informed and
willing lessee (other than a lessee currently in possession)
and an informed and willing lessor under no compulsion to
lease and, in such determination, costs of removal from the
location of current use shall not be a deduction from such ,

‘rental but there shall be excluded any rental value attr1bu~
‘table to additions, modifications and improvements which the
Lessee is-entitled to remove pursuant to § 9 hereof; provided,
however, that Fair Market Rental shall be determined as pro-
vided -in the preceding sentences on the basis of the term
and other terms and conditions of the lease being considered.

: L 1f, after 35 days ‘from the giving of notice by . the
: Lessee of the Lessee's election to extend the term of this

" 'Lease, as provided in the first paragraph of this § 14, the

" Lessee -and the Lessor are unable to agree upon a -determina-

- tion of Fair Market Rental, such rental shall be determined
~in accordance with the foregoing definition by the following
'procédure I1f either party to such determination shall: have -
given written notice to the other requesting determination

. of such.value by this appraisal procedure, the parties shall
consult for the purpose of appointing a quallfled 1ndependent
appraiser by mutual agreement. If no such appraiser is so
appointed within 20 business days after such notice is given,
each party shall appoint an independent appraiser within

25 business days after such notice is given, and the two:

" appraisers so- app01nted shall within 30 business days. after
such notice is given appcint a third independent appraiser.
If no such third appraiser is appointed within 30 business
days after such notice is given, either party may apply, to
make such appointment, to the American Arbitration Associa-
tion, and both partles shall be bound by any appointment so
made. Any appraiser or appraisers appointed pursuant to the
foregoing procedure shall be instructed to determine the Fair
Market Rental of the Units subject to the proposed extended
term within 90 days after his or their appointment. -If the
parties shall have appointed a single appraiser or if either
party shall have failed to appoint an appraiser, the determi-
nation of the single appraiser appointed shall be final. If
three appraisers shall be appointed, the determination of the
appraiser which differs most from the other two appraisers
shall be excluded, the remaining two determinations shall be
averaged and such latter average shall be final and binding -
upon the parties hereto. The appraisal proceedings shall be
conducted in accordance with the Commercial Arbitration Rules
of the American Arbitration Association as in effect on the



. date hereof, except as modified hereby. The provisions for
this appraisal procedure shall be the exclusive means of-
determining Fair Market Rental and shall be in lieu of any
judicial or other procedure for the determination thereof,
-and: each party hereto hereby consents and agrees not to
assert any judicial or other procedures. The expenses of
the appraisal procedure shall be borne equally by the Lessee
‘and the Lessor.

: : § 15. Recordlng The Lessee, at its own expense,

_ w111 cause thlS Lease, the CSAs, and any assignment hereof or
‘thereof, to be filed with the Interstate Commerce Commission
in accordance with 49 U.S.C. § 11303. The Lessee will under-
take the filing, registering, deposit, and recording required
of the Lessor .under the CSAs and will from time to time do and .
perform any other ‘act and will execute, acknowledge, deliver,
tile, register, record (and will refile, re-register, deposit

‘and redeposit or re~record whenever required) any and. all

" ‘further instruments .required by law or reasonably requested

"by the Lessor or: the Vendor for the purpose of proper. protec~
~tion, to their satlsfactlon, of the Vendor's and the Lessor's
_respectlve interests in the Units and the Lease, or for the
‘purpose of carrying out the 1ntent10n of this Lease, the CSAS'
.or the Lease A851gnment. 4

- The Lessee will promptly furnish to the Vendor and
the Lessor evidence of all such flllng, reglster1ng, deposit—
ing or recording, and an opinion or opinions of counsel for .
‘the_Lessee{with'reSPect thereto satisfactory to the Vendor
and the Lessor. This Lease and the CSAs shall be filed with
. the Interstate Commerce Commission prior to the dellvery and
acceptance hereunder of any Unit.

§ 16. Interest on Overdue Rentals. Anything to
the contrary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result
in the obligation on the part of the Lessee promptly to pay
an amount equal to interest at a rate equal to the lesser.
of 10-7/8% per annum or the highest rate as may be legally
enforceable on the overdue rentals and other obligations for"
the perlod of t1me during which they are overdue. ‘

. § 17, Notlces. Any notice requxred or permltted
to be given by either party hereto to the other shall be
deemed to have been given when delivered to such other party
"or deposited in the United States ma1ls, flrst—class postage
prepald addressed as follows: : v
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1f to the Lessor, at 3 Gateway Center, Plttsburgh,
.Pennsylvania 15222, Attentlon of Manager, Lease Opera— .
tlons' : g

- if to the Lessee, at 80 East Jackson Blvd., Chlcago,
Illlnoxs 60604, Attention of President;

or addressed to any party at such other address as such ‘party
shall hereafter furnish to the other parties in writing. Any _

'certlflcate, document or report required to be furnished by

. any party hereto to the other parties shall be dellvered to
‘the address set forth above for. such party. Any notice to

" the Lessee by the Vendor regarding the Lessee's failure to

perform any obligation hereunder shall also be furnished by _

‘ the Lessee to the Lessor. . _ S

: .. 8§ 18;'-SeVerabllity; Effect and Modification.of
Lease. - Any prov1s1on of this Léease which 1s prohlbited or
unenforceable in any Jurlsdlctlon shall be, as to such jutls~
- diction, ineffective to the extent of such prohlbitlon or
unenforceablllty without invalidating the remaining provi-

~ sions hereof, and any such prohibition or unenforceability

in any ]urlsdlctlon shall not invalidate or render unenforce—
able such prov1s1on in: ‘any other jurlsdlctlon.

o Thls Lease exclu51vely ‘and completely states the
-,rlghts of the Lessor and the Lesseé with respect to the leas-

B ~ing of the Units and supersedes all other ‘agreements, oral or
‘written, with respect thereto, except the Participation Agree-

ment and the exhibits thereto. No variation or modification
of this Lease and no waiver of any of its provisions or con=-
ditions shall be valid unless in writing and signed by duly
authorized s1gnator1es for the Lessor and the Lessee and
_consented to in writing by the Vendor.

§ 19. Definitions. If and so long as this Lease.
is assigned to the Vendor (or any successor thereto) for
collateral purposes, wherever the term “Lessor is used in
this Lease it shall include the Vendor and any successors
thereto unless the context shall otherwise require and except
that the Vendor shall not be subject to any liabilities or
obligations under this Lease; and the fact that the Vendor
is specifically named in certain provisions shall not be con-
strued to mean that the Vendor (and any successors thereto) =
'is not entitled to the beneflts of other prov151ons where
only the Lessor ‘is named. :
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o Nothlng in. thls Lease shall be deemed to create
any right in any person not a party heréto (other than the
Vendor and its successors and assigns) and this instrument
shall not be construed in any respect to be a contract in
~whole or in part for the benefit of any third party except
- as: aforesald ‘ .

: § 20.; Law, Governxng., The terms of thxs Lease
and all rights and obligations$ hereunder shall be governed_
by the laws of the State of Illinois; provided, however,
- that the parties shall be entltled to all rlghts conferred
by 49 U S. .C. § 11303. _ ,

'§ 21. EXecution. Thls Lease may be ‘executed in
several counterparts, such counterparts ‘together consti-~
~tuting but one and the same instrument, but the counterpart
delivered to the Vendor shall be deemed to be the original
counterpart. Although for convenience this Lease is dated
as of the date first set forth above, the actual date or
. dates of execution hereof by the parties hereto is or are, .
respectively, the date or dates Stated in the acknowledg—-
“nents hereto annexed._:w

, . 'iN'WITNESS ﬁHEREOF, thé parties hereto have exe-
- cuted or caused this. 1nstrument to be executed as of the '
date fxrst above wrxtten.,

THE ATCHISON, TOPEKA AND
SANTA FE RAILWAY COMPANY,

by

[Corporate Seall'n

| Attest.

| WESTINGHOUSE CREDIT CORPORATION,

[Corpotate Seal]
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STATE OF ILLINOIS,)
. » ) ss.:
COUNTY OF COOK, ).

On this day of 1979, before me person-

ally appeared , t0o me personally knowﬁ,»who;
being by me duly sworn, says that he is a of THE

ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
"was signed and sealed on behalf of said ¢orporation by
~authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporatxon.» :

o Notary Public
[Notarial Seal] ‘ o v

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA )

) s8.:
CQUNTY‘OF'ALLEGHENY,' : )
On this day of 1979, before me person-
- ally appeared ; Lo me personally known, who,
being by me duly sworn, says that he is a - of

WESTINGHOUSE CREDIT CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act .and deed of said cor-~
poration. :

E : Notary Public
[Notarial Seal) o

My Commission Expires



Lease of Railroad Equipment

Txge _
. ‘National Steel--4,650

cu. ft. covered hopper
cars _ : :

Pullman Standard--4,750

- cu, ft. covered hopper
- cars ' .

SCHEDULE A

Quantity
150

100

L-34

Lessee's
Road Numbers

{Both Inclusive)

ATSF 316000- .
316149

ATSF 315900-
315999 -



© =35

Lease of Railroad Egquipment

SCHEDULE B .
CASUALTY VALUES

Rental Payment ' ~ " Rental Payment

Date No. " Percentage ‘ Date No. ‘Percentage
1 107.7104% _ 36 - - - 108.8380%
2 - 107.8613 _ 37 - . 108,7483
3 -.108.1201 C 38 102;2474
4 . 108.3803 ' -39 R 102.1416
5 o 108.6419 40 ' - 102.0348 .
6 : 108.7342 . 41 B .101.9269.
7 -108.8269 . 42 : 101.8038
8 108,9199 : ' 43 7 101.6795
9 : - 109,0231 44 o - 101.5548
10' 109.0869 R 45 101.4273
‘11 o ©109.1609. 46 _ 101.2876
12 . . 109.2152 47 : . 101.1466
13 - - 109.2695 48 . R 100,9926
14 '_ -109,3239 - 49 ’ 100.8373-4"
15 109.3586 50 R 100.6803
16 o 109.3931 51 100.5102
17 109.4275 52 . - -100,4386
18 _ 109.4420 _ 53 . 100.1685
19 : 109.4563 - 54 IR 99,9790
20 : 109.4903 ' 55 : 99.7909
21 ' 109.4842 ' 56 - 99.6012
22 : ‘109.4813 _ 57 ' g 99,4097
23 - 109.4781 58 : : ' 99,2073
24 ' 109.4582 » LY 99,0030
- 25 - 109.4378 ' 60 : ‘ - 98.7877
26 ' 109.4168 61 o 98.5705
27 _ ' 109.3792 ' 62 - 98,9412
. 28 109.3408 : 63 . - 91,9109
.29 109.3019 : 64 91,4786
30 109,2459 65 91.2444
31 109.1892 66 o - 91,9988
32 109.,1318 67 : 90.7512
33 ' 109.0736 68 - 90.5014 "
34 : 109.0006 69 ‘ . 90,2495

35 108.9268 70 89.9886
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SCHEDULE B
{cont'd)

Rental Péyment Rental Payment

_Date No, Percentage Date No., Percentage
71 - : , B89.,7255% 112 , 68.8848%
72 - - 89.4534 113 _ 68.4583
73 _ ‘ 89,1789 114 ‘ 68,0293 :
74 88.9022 115 67,5971‘
75 o 88.6163 | 116  67.1613
76 . 88.3280 117 . 66.7214
77 ‘ - - 88.0372 118 « . 66,2815
78 . _ 87.7373 ' 119 ‘ - 65.8377
79 87.4348 120 - 65.3936
80 ' . 87.1298 : 2121 . 64,9456
81 86,8222 122 - 64,4937
82 v 86.5078 123 © 64.0415
83  86.1907 124 ' 63.5853
84 - 85.8667 125 63.1251
85 : ’ 85.5401 - ' 126 : ‘ 62,6646

86 . 78.8004 o 127 . 62.0000
87 o 78.4640 ‘128 : 61.7313
88 78,1248 | 129 © 61.2585
89 . .. 77.7828 - 130 60.7880
90 . 77.4337 131 . 60.3133
91 ©77.0817 | 132 59,8408

o 92 o 76.7268 - . 133 C - 59,3641

93 . - 76.3689 134 ‘ - 58.8833

- 94 ' : 76.0064 135 . - 58.4046
95 . 75.6409 136 - 57.9217
96 - 75,2707 o 137 57.4346
97. - 74.8974 138  56.9495
48 74.5210 139 56.4602

- 99 T 74.1398 140 55.9665

100 -~ 73.7555 : 141 . - 55,4686

101 73.3680 142 . 54.9754
102 o o 72.9760 143 ' 54,4778
103 72,5808 : 144 53.9850 -
104 71.9823 145 53.4779
105 _ - 71,7805 146 52.9863

- 106 71.3760 147 52,4895
107 ' 70.9682 148 - 51.9883
108 70.5579 14¢ 51.4826
10¢ 70.1443 150 , 50.9816

- 110 . 69,7273 151 -50.4765 .

111 - 69.3078 152 49.9667 »7
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SCHEDULE B
(cont'd)
Rental Payment ' Rental Payment

Date No. Percentaqge _Date No. Percentage
153 49.4522

154 o 48.9440

155 ' 48.4311

156 ‘ ‘ 47.9245

157 ~47.4132

158 B 46.9771

159 46.3872

160 : 45,8727

161 .- 45,3533

162 - 44.8401
163 T 44,3221

-164 43,7993

165 - 43,2716

166 ' 42.7510

167 : 42,2255

168 41.7071

169 _ - 41.1839

170 : - 40.6558

171 40,1347

172 39.6087

173 39.0777

174 38.5538

175 ; 38.0250

176 : 37.4911

177 . 36.9522

178 36.4190

179 35.8807

180 and 35,3480

thereafter
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ANNEX D

to g
Conditional Sale

Agreements

 ASSIGNMENT OF LEASE ANb'AGBEEMENT
.baﬁed as of.Juiy 1; 1979 
fbetween'
WESTINGQOUSE CREDIT CORPORATiON
" and

LA SALLE NATIONAL BANK,
as Agent
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. ASSIGNMENT OF LEASE AND AGREEMENT dated
~as of July 1, 1979 ("Assignment"), by -and
between WESTINGHOUSE CREDIT CORPORATION ("Les-
sor” or the "Vendee"), and LA SALLE NATIONAL
BANK, as Agent ("Vendor") under a Partici-
pation Agreement dated as of the date hereof.

. The Vendee is enterlng 1nto .a conditional sale
agreement dated as of the date hereof (the "CSA-1") with.
North American Car Corporation ("NAC") and National Steel
Car Corporation, Limited ("National"), wherein National has
agreed to manufacture, sell and deliver to NAC, and NAC has
agreed to sell and deliver to the Vendee, units of rallrcad'
equipment described in Annex B thereto. e

The Vendee is entering into a conditional sale .
agreement dated as of the date hereof ("CSA-2") with Railway.
Marketing Corporation ("RMC") and Pullman Incorporated .
(Pullman Standard Division) ("Pullman"), wherein Pullman
has agreed to manufacture, sell and deliver to RMC, and RMC
has agreed to sell and deliver to the Vendee, units of.

- railroad equipment described in Annex B thereto.

CSA-1 and CSA-2 are herein sometlmes 1nd1v1dually
referred to as a "CSA" and collectively as "CSAs" and .

the equipment described in Annexes B thereto is hereln
sometlmes called "Un1ts" '

- The Lessor and THE ATCHISON, TOPEKA AND SANTA FE -
.RAILWAY COMPANY ("Lessee") have entered into a Lease of
Railroad Equipment dated as of the date hereof (“Lease")
prov1d1ng for the leasing by the Lessor to ‘the Lessee of the
Units. :

In order to prov1de securlty tor the obllgatlons of
the Lessor under the CSAs and as an inducement to the Vendor
to invest in the CSA Indebtedness (as that term is defined
in the CS8As), the Lessor agrees to a551gn to the'Vendor,'for_
security purposes, certain of the Lessor's rights in, to and
under the Lease; _

NOW, . THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
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as follows:.

: 1. - The Lessor hereby assxgns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee
.under the CSAs, all the Lessor's right, title and interest,
powers, privileges, and other benefits under the Lease,
‘including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or
receivable by the Lessor from the Lessee under or pursuant to
the provisions of the Lease whether as rent, casualty payment,
liquidated damages, or otherwise (such moneys being herein-
after called "Payments"), and the right to make all ' o
waivers and agreements, to give all notices,; consents and
releases, to take all action upon the happening of an Event
~of Default specified in the Lease, and to do any and all
other things whatsoever which the Lessor is or may become
entitled to do under the Lease; provided, however, that the
‘term Payments as used herein shall not be deemed to include
(i) payments made by the Lessee to the Lessor pursuant to

§§ 6 and 9 of the Lease (except indemnification payments
‘intended to satisfy the obligations of the Lessor to indem-
nify the Vendor pursuant to Articles 6 and 13 of the CSAs or
the_obligatiqn of the Lessee to indemnify LaSalle National
Bank in its capacity as a551gnee of the Lease and except

to the extent that the Lessor is obligated to pay and dis-.
charge claims, liens, charges or security interests under
Paragraph 6 of this Assignment). In furtherance of the
foregoing assignment, the Lessor hereby irrevocably autho-
rizes and empowers the Vendor in its own name, or in the

name of its nominee, or in the name of the Lessor or as

its attorney, to ask, demand, sue for, collect and receive
~any and all Payments to which the Lessor is or may become
entitled under the Lease, and to enforce compliance by

the Lessee with all the terms and provisions thereof.

‘ ' The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such;‘
Payments to satisfy the obligations of the Lessor under the
CSAs, and, so long as no Event of Default shall have occurred
and be continuing under a CSA, any balance shall be paid

to the Lessor on the same date such Payment is applied to .
satisfy such obligations of the Lessor, by check mailed to
the Lessor on such date or, upon written request of the
Lessor, by bank wire to the Lessor at such address as may

be specified to the Vendor in writing, and such balance = ..
shall be retained by the Lessor. 1If the Vendor shall not
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receive any rental paymeént under the first paragraph of § 3
of the Lease when due, the Vendor shall notify the Lessor

at the address set forth in the Lease; provided, however,
that the failure of the Vendor so to notify the Lessor .shall
not affect the obligations of the Lessor hereunder or under
the CSAs except that the Vendor may not declare an event of
default under Subparagraph 15(f) of the CSAs which, pursuant
to -such subparagraph would not constitute an event of default
thereunder if the Lessor complled with the provisions thereof
unless such event of default is not remedied w1th1n 10 days
after notification is given as aforesaid.

2. This Assignment is executed only as securlty
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass,; or
in any way affect or modify the liability of the Lessor
‘under the Lease, it belng understood and agreed that notwith-
‘standing this Assignment or any subsequent assignment,. all
~obligations of the Lessor to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns,
against, and only against, the Lessor or persons other. than
the Vendor._ The Lessor shall appear in and defend every
‘action in connection with its obligations or duties under the
Lease at its sole cost. :

3. The Lessor will falthfully abide by, perform
and discharge each and every obllgatlon, covenant and agree-—
ment which the Lease provides is to be performed by the Les-
sor. Without the written consent of the Vendor, the Lessor
will not anticipate the rents under the Lease or waive,

- excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations,

- covenants, conditions and agreements to be performed by the
Lessee, including, without limitation, the obligation to pay .
the rents in the manner and at the time and place specified.
therein or enter into any agreement amending, modifying

or terminating the Lease, and the Lessor agrees that any
amendment, modification or termination thereof w1thout such.
consent shall be ‘void.

4, The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with:
full power (in the name of the Lessor, or otherwise), to
ask, require, demand, receive and compound any and all
Payments due and to become due under or arising out of the
Lease to which the Lessor is or may become entitled, to
enforce compliance by the Lessee with all the terms and
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provisions of the Lease, to endorse any checks or other
instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which to the Vendor may seem to be necessary or adv1sab1e in
the premises.

: 5. Upon.the full discharge*and.satisfaction'of all
sums due from the Lessor under the CSAs, this Assignment .and
“all rlghts herein assigned to the Vendor shall terminate, and

all estate, right, title and interest of the Vendor 1n and to
the Lease shall revert to the Lessor. : B

6. The Lessor will pay and discharge any and all
taxes, claims, liens, charges or security interests (other
than created by the CSAs) on the Lease or the rentals or '
other payments due or to become due thereunder claimed by any
party from, through or under the Lessor, or its successors .
and assigns (other than the Vendor), not arising out of
the transactions contemplated by the CSAs or the Leéase (but
“including tax liens arising out of the receipt of the rentals
and other payments under the Lease and any. other proceeds '
from the Units) which, if unpaid, might become a claim, lien,
'charge or security interest on or with respect to the Lease
or such rentals or other payments unless the Lessor shall be
contestlng the same in good faith by appropriate proceedlngs
in any reasonable manner and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect such 1nterests
of the Vendor.

o 7. The Lessor will from time to time do and per-
form any other act and will execute, acknowledge, deliver and
file, register, deposit and record (and will refile, reregister,
redeposit and rerecord where required) any and all further.
instruments required by law as reasonably requested by the
Vendor in order to confirm or further assure the interest of

the Vendor hereunder.

8. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or
to-become due. In the event of any such assignment, any -
such subsequent or successive assignee or assignees shall,

"to the extent of such assignment, enjoy all the rights and.
“privileges and be subject to all the obligations of the Vendor '
hereunder. :

9. This Assignment shall be governed by the laws
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of the Commonwealth of Pennsylvanla, but the partles shall be
entltled to all rights conferred by 49 U.S.C. § 11303,

: 10 The Lessor shall cause copies of all notlces _
recelved in connection with the Lease and all payments here-
under to be promptly delivered or made to the Vendor at its.
. address set forth in Article 20 of the CSas, or at such other

‘address as the Vendor shall de51gnate. N

11. The Vendor hereby agrees with the Lessor- that .
the Vendor will not, so long as no event of default under -the
CSAs has occurred and is continuing, exercise or enforce, or
‘seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits which .
are assigned and transferred by the Lessor to the Vendor by
"this Assignment, without the prlor written consent of the
Lessor, except the right to receive Payments under Para-
graph 1 hereof and to enforce any right, power, agreement or
indemnity under the Lease (other than any rights, powers,
privileges, authorizations or benefits under §§ 6 and 9 of
~.the Lease to the extent they inure to the benefit of the.
Lessor); provided, however, that if the Vendor does not seek
" to enforce any such right, power or agreement or does not
seek to collect that portion of the Payments which would
otherw1se be paid to the Lessor pursuant to. the second para-

- graph of Paragraph 1 of this Assignment, the Lessor shall
have  the right, only so long as no event of default under

the CSAs has occurred and is continuing, to proceed by
approprlate court action or actions, either at law or in
equity, to enforce performance by the Lessee of such obliga-
tions or to recover damages for the breach thereof as pro-
vided in § 10(A) of the Lease, but may not, without the prior
written consent of the holders of 66-2/3% in principal amount .
of the CSA Indebtedness, declare an Event of Default under or
terminate the Lease. Notwithstanding the provisions of the
Lease or this Assignment, should the Lessee default in the
observance or performance of any obligations contained in ‘
§§ 6 or 9 of the Lease to the extent made for the benefit of
the Lessor, and such default shall continue for 30 days after
written notice thereof from the Lessor to the Lessee, the .
Lessor shall have the right (but only so long as no event of
default shall have occurred and is continuing under the CSAs)
to proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by the Lessee of
such obligations or to recover damages. for the breach thereof
as provided in § 10(A) of the Lease (which shall constitute
collateral security for the payment and performance of the




obligations of the Lessor under the CSAs pursuant to Para-
‘graph 1 of this Assignment and shall be applied as therein
provided}, but may not, without the prior written consent of
the holders of 66-2/3% in principal amount of the CSA Indebted-
ness, declare an Event of Default under or terminate the Lease.
After the occurrence of ah event of default under the CSAs the
Vendor agrees to (i) permit the Lessor (at Lessor's expense)
to enforce performance by the Lessee or to seek to recover
damages from the Lessee for the breach of any obligations of
the Lessee contained in §§ 6 or 9 of the Lease to the extent

- made: for the benefit of the Lessor (but the Lessor shall riot
have the right to terminate the Lease without the prior writ-
ten consent of the Vendor) or (ii) enforce (at Lessor's
expense) such performance by, or seek to recover such damages
from, the Lessee; provided, however, that Payments received
pursuant to this sentence shall constitute collateral security
for the payment and performance of the obligations of the =~
‘Lessor under the CSAs pursuant to Paragraph 1 of this Assign-
ment and shall be ‘applied as therein prov1ded- and provided,
further, however, that the fore901ng provision shall not be
deemed to prohibit or limit in any way the right of the.Vendor
to enforce any of the rights and remedies under § 10(B) of
the Lease. The right of the Lessor under the second preceding

' .sentence shall not affect the rights of the Vendor, before or

~after the occurrence of an event of default under the CSAs,
which arise under or with respect to §§ 6 or 9 of the Lease.

: 12. This Assignment may be executed in any number
of counterparts, but the counterpart delivered to the Vendor
shall be deemed to be the original counterpart. Although for
. convenience this Assignment is dated as of the date first

" above written, the actual date or dates of execution hereof
"by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
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all as of the date first above written.

ICorporate Seal}

Attest:

WESTINGHOUSE CREDIT CORPORA?ION{

by

[quporate Seall

Attest:

LA SALLE NATIONAL BANK, as Agent, -

_by“';




STATE OF ILLINOIS,)
« ) s88.:
COUNTY OF COOK, )

On this day of 1979, before me per~-
sonally appeared , to me
personally known, who, being by me duly sworn, says that he
is a of LA SALLE NATIONAL BANK, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said national association, that said
instrument was signed and sealed on behalf of said national "
association by authority of its Board of Directors and he
_acknowledged that the execution of the foregoing instrument
,was the free act and deed of sald national assoc1atlon. ‘

[Notarial Seall - : Notary Public

My Commission expires

COMMONWEALTH OF PENNSYLVANIA,)
) ss8.:
COUNTY OF ALLEGHENY, )

On this day of 1979, before me per-
‘sonally appeared ' 4. to me
personally known, who, being by me duly sworn, says that he
is a : of WESTINGHOUSE CREDIT CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of sald corporation,

[Notarial Seal] Notary Public

My Commission expires
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CONSENT AND AGREEMENT

. The undersigned, THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY ("Lessee"), the Lessee named in the Lease
("Lease") referred to in the foregoing Assignment of Lease
and Agreement ("Lease Assignment"), hereby (a) acknowledges
receipt of a copy of the Lease Assignment and (b) consents
to all ‘the terms and conditions of the Lease A551gnment and
agrees that:

(1) it will pay all Payments (as defined in the . °
Lease Assignment) directly to La Salle National Bank,
as Agent ("Vendor"), the assignee named in the Lease
Assignment, at 135 South LaSalle Street, Chicago,
Illinois 60690, attention of Corporate Trust Department,
(or at such other address as may be furnished in writing
- to the Lessee by the Vendor); :

(2) the Vendor shall be entitled to the benefits

- of, and to receive and enforce performance of, all the
.. covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the lessor;:

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease
or otherwise; and

(4) the Lease shall not, without the prior written
.consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent and Agreement or of any of the rights
created by any thereof.

This Consent and Agreement shall be deemed to be a
contract under the laws of the State of Illinois and, for all
purposes, shall be construed in accordance w1th the laws of
said State.

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

[Corporate Seal]

Attest:




